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DOCUMENT NO. 4

AGREEMENT AND ASSIGNMENT dated as of
November 26, 1968, between Puriman, INncorporaTED (Pull-
man-Standard division) a Delaware corporation (‘‘Pull-
man’’), Tarau Car ManuracturiNg Compaxy, an Illinois
corporation (‘‘Thrall’’), (Thrall and Pullman being herein-
after singularly called the ‘‘Manufacturer’’ or collectively
called the ‘‘Manufacturers’’), and MorcaNy GUARANTY TRUST
Company oF NEw Yorx, acting as Agent under a Finance
Agreement dated as of November 26, 1968 (hereinafter
called the ‘‘Finance Agreement’’), said Trust Company, so
acting, being hereinafter called the ‘‘ Agent’’.

WaEegreas, the Manufacturers and GECC Leasing Corp.,
a Delaware corporation (‘‘Leasing’’), have entered into a
Conditional Sale Agreement dated as of November 26, 1968
(hereinafter called the ‘‘Conditional Sale Agreement’’)
covering the construction, sale and delivery, on the condi-
tions therein set forth, by the Manufacturers and the pur-
chase by Leasing of the railroad equipment described in
Schedule A to the Conditional Sale Agreement (said equip-
ment being hereinafter called the ‘‘Equipment’’);

WaEereas, Grand Trunk Western Railroad Company, a
Michigan and Indiana corporation (the ‘‘Guarantor’’) has
entered into a Lease (the ‘‘Lease’’) of the Equipment with
Leasing dated as of November 26, 1968 whereby, among
other things, the Guarantor agrees to unconditionally guar-
antee certain payments due from Leasing under the Condi-
tional Sale Agreement;

Wugreas, Bankers Trust Company (the ‘‘Trustee’’)
and Leasing have entered into a Trust Agreement (the
“Trust Agreement’’) dated as of November 26, 1968 (re-
ceipt of an executed copy of which is acknowledged by each
Manufacturer) whereby, among other things, the Trustee
agrees to hold all of Leasing’s right, fitle and interest in
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and to the Conditional Sale Agreement, the Equipment,
the Lease of the Equipment between Leasing and the
Guarantor, dated as of November 26, 1968 (hereinafter called
the ‘‘Lease’’) to any and all payments or proceeds re-
ceived under the Lease or after the termination thereof
with respect to any portion of the Equipment as the
result of the sale, lease or other disposition thereof or other-
wise and all other monies, proceeds or property at any time
received by the Trustee (all of the foregoing being the
“Trust Estate’’) for the benefit of Leasing in accordance
with the terms of the Trust Agreement; and

WarEereas, Canadian National Railway Company, a
corporation duly organized and existing under the laws of
Canada (‘‘Canadian National’’), has guaranteed all of the
obligations of the Guarantor under the Lease by a Guaranty
Agreement substantially in the form heretofore delivered to
the parties hereto (the ‘‘Guaranty Agreement’’);

Now, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called the ‘‘ Assignment’’) WirnesserH: That,
in consideration of the sum of One Dollar ($1.00) and other
good and valuable consideration paid by the Agent to each
Manufacturer, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained:

Secrron 1. Each Manufacturer hereby assigns, trans-
fers, and sets over unto the Agent, its successors and
assigns:

(a) All the right, title and interest of such Manu-
facturer in and to each unit of the Equipment manufac-
tured by it when and as delivered and accepted and
upon payment by the Agent to such Manufacturer of
the amount required to be paid under Section 5 hereof
with respect thereto;
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(b) All the right, title and interest of such Manu-
facturer in and to the Conditional Sale Agreement
(except the right to construct and deliver the Equip-
ment and the right to receive the payments specified
in subparagraph (a) of the third paragraph of Arti-
cle 3 thereof and reimbursement for taxes paid or
incurred by such Manufacturer), and in and to any and
all amounts which may be or become due or owing to
such Manufacturer under the Conditional Sale Agree-
ment on account of the indebtedness in respect of the
Purchase Price (as defined in the Conditional Sale
Agreement) of the Fquipment and interest thereon,
and in and to any other sums becoming due from
Leasing or the Guarantor under the Conditional Sale
Agreement, other than those hereinafter excluded;

and

(e¢) All such Manufacturer’s rights, powers, priv-
ileges and remedies under the Conditional Sale Agree-
ment and the Guaranty Agreement;

without any recourse, however, against such Manufacturer
for or on account of the failure of Leasing, the Guarantor
or Canadian National to make any of the payments provided
for in, or otherwise to comply with, any of the provisions of
the Conditional Sale Agreement; provided, however, that
this Assignment shall not subject the Agent to, or transfer,
or pass, or in any way affect or modify, the obligations of

such Manufacturer to deliver the Equipment in accordance

with the Conditional Sale Agreement or with respect to
its guaranties, warranties and agreements contained or
referred to in Articles 10 and 11 of the Conditional Sale
Agreement or relieve Leasing or the Guarantor from
their respective obligations to such Manufacturers under
Articles 2, 6,10 and 11 of the Conditional Sale Agreement or
under Sections 5(b), 11,12, 14 and 16 of the Lease or relieve
Canadian National of its obligations to the Vendors under
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except only the rights of Leasing under the Conditional
Sale Agreement and the rights of the Guarantor under the
Lease; and each Manufacturer further covenants and
agrees that it will defend the title to such unit against
the demand of all persons whomsoever based on claims
originating prior to said delivery of such unit by such
Manufacturer to Leasing; all subject, however, to the
provisions of the Conditional Sale Agreement and the
rights of Leasing thereunder. KEach Manufacturer cove-
nants and agrees that it will not deliver any of the Equip-
ment to Leasing under the Conditional Sale Agreement
until the filings and recordations referred to in Article 18
of the Conditional Sale Agreement have been effected.

Each Manufacturer covenants and agrees with the
Agent that in any suit, proceeding or action brought by
the Agent under the Conditional Sale Agreement for any
instalment of, or interest on, indebtedness in respect of the
Purchase Price of the Equipment or to enforce any pro-
vision of the Conditional Sale Agreement, such Manufac-
turer will indemnify, protect and hold harmless the Agent
from and against all expense, loss or damage suffered by
reason of any defense, set-off, counterclaim or recoupment
whatsoever of Leasing arising out of a breach by such
Manufacturer of any obligation with respect to the Equip-
ment or the manufacture, construction, delivery or warranty
thereof, or under Articles 10 and 11 of the Conditional Sale
Agreement, or by reason of any defense, set-off, counter-
claim or recoupment whatsoever arising by reason of any
other indebtedness or liability at any time owing to Leas-
ing, the Guarantor or Canadian National by such Manu-
facturer. Any and all such obligations shall be and
remain enforceable by Leasing, the Guarantor or Cana-
dian National against and only against the Manufacturers
and shall not be enforceable against the Agent or any party
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or parties in whom title to the Equipment or any unit
thereof or any of the rights of either Manufacturer under
the Conditional Sale Agreement shall vest by reason of this
Assignment or of successive assignments. The Agent will
give notice to each Manufacturer of any suit, proceeding or
action by the Agent herein described, and shall promptly
move or take other appropriate action on the basis of
Article 12 of the Conditional Sale Agreement, to strike any
defense, set-off, counterclaim or recoupment asserted by
Leasing or the Guarantor therein, and if the court or
other body having jurisdiction in such suit, proceeding or
action denies such motion or other action and accepts such
defense, set-off, counterclaim or recoupment as a triable
issue in such suit, proceeding or action, the Agent shall
promptly notify such Manufacturer of any such defense,
set-off, counterclaim or recoupment asserted by Leasing,
the Guarantor or Canadian National and such Manufacturer
shall thereafter be given the right by the Agent, at such
Manufacturer’s expense, to compromise, settle or defend
against such defense, set-off, counterclaim or recoupment.

Except in cases of designs specified by Leasing or
the Guarantor and not developed or purported to be de-
veloped by each respective Manufacturer, and articles and
materials specified by Leasing or the Guarantor and not
manufactured by such Manufacturer and as to which such
Manufacturer has been unable to secure a similar indem-
nity to that hereafter referred to from the supplier thereof
and after exercising reasonable efforts to do so, such Man-
ufacturer agrees to indemnmify, protect and hold harmless
the Agent from and against any and all liability, claims,
demands, costs, charges and expenses, including royalty
payments and counsel fees, in any manner imposed upon
or aceruing against the Agent or its assigns because of the
use in or about the Equipment, or any unit thereof, or any
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design, article or material infringing or claimed to infringe
on any patent or other right.

Each Manufacturer agrees that any amount payable to
it by Leasing, the Guarantor or Canadian National,
whether pursuant to the Conditional Sale Agreement, the
Lease or otherwise, not hereby assigned to the Agent, shall
not be secured by any lien or charge on any units of the
Equipment.

Section 3. Each Manufacturer will cause to be plainly,
distinetly, permanently and conspicuously marked on each
side of each unit of the Equipment, at the time of delivery
thereof to Leasing, in letters not less than one inch in
height, the following legend:

““Bankers Trust Company, TrUSTEE, OWNER AND
Lessor; Morean Guaranty Trust Company or NEw
York, AGENT AND CONDITIONAL SALE VENDOR.’’

Sectron 4. Upon request of the Agent, its successors
and assigns, each Manufacturer will execute any and all in-
struments which may be necessary or proper in order to
discharge of record the Conditional Sale Agreement or any
other instrument evidencing any interest of such Manufac-
turer therein or in the Equipment.

Secrion 5. The Agent, on or before noon on each
Settlement Date fixed as provided in Article 3 of the Condi-
tional Sale Agreement with respect to a Group (as defined
in said Article 3) of Equipment, shall pay by certified or
official bank check in New York Clearing House funds
to the Manufacturer or Manufacturers, as the case may be,
an amount equal to that portion of the Purchase Price (as
defined in said Article 3) of such Group not required to be
paid pursuant to subparagraph (a) of the third paragraph
of said Article 3, provided that there shall have been de-
livered to the Agent the following documents, in such num-



*

8

ber of counterparts or copies as may reasonably be re-
quested, in form and substance satisfactory to it and to its
special counsel hereinafter mentioned:

(a) Bill of Sale from the Manufacturer to the
Agent, transferring to the Agent legal title to the units
of the Equipment (manufactured by such Manufac-
turer) in the Group and warranting to the Agent and
to Leasing that at the time of delivery to Leasing
under the Conditional Sale Agreement such Manu-
facturer had legal title to such units and good and
lawful right to sell such units and the legal title to
such units was free of all claims, liens and encum-
brances of any nature except only the rights of Leas-
ing under the Conditional Sale Agreement and the
rights of the Guarantor under the Lease;

(b) Certificate or Certificates of Inspection and
Acceptance under the Lease stating that the units of
the Equipment in the Group have been inspected and
accepted by him on behalf of the Guarantor and further
stating that there was plainly, distinetly, permanently
and conspicuously marked in stencil on each side of
each of such units at the time of its acceptance, in
letters not less than one inch in height, the following
legend :

““Bankers Trust Company, TrRUsTEE, OWNER AND
Lessor; Morcan GuaranTy Trust Compaxy or New
York, AGeNT AND CoNnDITIONAL SALE VENDOR.’’;

(¢) Invoices for the units of the Equipment in
the Group accompanied by or having endorsed there-
on a certification by the Guarantor as to the correctness
of the prices of such units as set forth in said invoices;

(d) Opinion of Messrs. Sullivan & Cromwell, who
are acting as special counsel for the Investors named
in the Finance Agreement, dated as of such Settlement
Date, stating that (i) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
the respective parties thereto and is a valid and binding
instrument enforceable in accordance with its terms,
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(ii) this Assignment has been duly authorized, executed
and delivered by the respective parties hereto and is a
valid and binding instrument, (iii) the Agent is vested
with all the rights, titles, interests, powers, privileges
and remedies purported to be assigned to it by this
Assignment, (iv) legal title to the units of the Equip-
ment in the Group is validly vested in the Agent and
such units, at the time of delivery thereof to Leasing
under the Conditional Sale Agreement (or the Trustee
after it has been assigned Leasing’s rights under the
Conditional Sale Agreement), were free of all claims,
liens and encumbrances except only, the rights of the
Trustee under the Conditional Sale Agreement and
the rights of the Guarantor under the Lease, (v) no
approval of the Interstate Commerce Commission or
any other governmental authority is necessary for
the execution and delivery of the Conditional Sale
Agreement or this Assignment, or, if any approval is
necessary, it has been obtained, and (vi) the Condi-
tional Sale Agreement and this Assignment have been
duly filed and recorded with the Interstate Commerce
Commission in accordance with Section 20c of the In-
terstate Commerce Act and no other filing or recorda-
tion is necessary for the protection of the rights of the
Agent in any state of the United States of America;

(e) Opinion of counsel for Leasing to the effect
set forth in clauses (i), (iv) and (vi) of subparagraph
(d) above and that Leasing is a duly organized and
existing corporation in good standing under its juris-
diction of incorporation and has the power and au-
thority to own its properties and carry on its business
as now conducted;

(f) Opinions of counsel for Leasing (except for
clause (i) below), the Guarantor (except clauses (iv)
and (vi) above and (iii) below) and Canadian National
(except for clause (iv)) dated as of such Settlement
Date, to the effect set forth in clauses (iv), (v) and
(vi) of subparagraph (d) above, and stating that (i)
the Guarantor or Canadian National, as the case may
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be, is a duly organized and existing corporation in
good standing under the laws of its jurisdiction of
incorporation, and has the power and authority to own
its properties and to carry on its business as now con-
ducted, and (ii) the Lease has been duly authorized,
executed and delivered on behalf of Leasing or the
Guarantor, as the case may be, and is a valid and
binding instrument enforceable against Leasing or
the Guarantor, as the case may be, in accordance with
its terms and (iii) Canadian National’s guarantee of
the obligations of the Guarantor under the Lease has
been duly authorized, executed and delivered on behalf
of Canadian National and is a valid and binding instru-
ment enforceable against Canadian National in accord-
ance with its terms;

(g) Opinion of Messrs. Ogilvy, Cope, Porte-
ous, Hansard, Marler, Montgomery & Renault, to
the effect specified in clause (iii) of subparagraph (f)
above. Such opinion will also state that upon deposit
of the Lease and Finance Agreement in the office of
the Registrar General of Canada and notice of such
deposit given in the Canada Gazette under Section
148(1) and (2) of the Railway Act (Canada) R.S.C.
1952, Chapter 234 as amended by 14-15-16 Eliz. II,
Chapter 25, no other or further recording is necessary
or advisable to perfeet and maintain the enforceability
and priority of such Lease and assignment of rentals
thereunder, within Canada;

(h) Opinion of counsel for such Manufacturer,
dated as of such Settlement Date, to the effect set forth
in clauses (iil) and (iv) of subparagraph (d) above
and stating that (i) such Manufacturer is a duly organ-
ized and existing corporation in good standing under
the laws of the state of its incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted and (ii) the Condi-
tional Sale Agreement and this Assignment have been
duly authorized, executed and delivered by such Manu-
facturer and are valid instruments binding upon such
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(Canadian National or Leasing or Canadian National, in the
case of the opinion of counsel for the Guarantor.

The obligation of the Agent hereunder to make pay-
ment for any Group of the Equipment is hereby expressly
conditioned upon the prior receipt by the Agent, pursuant
to the Finance Agreement, of all the funds to be furnished
to the Agent by the various parties to the Finance Agree-
ment with respect thereto.

The Agent shall not be obligated to make any of the
above-mentioned payments at any time while an event of
default, or any event which with the lapse of time and/or
demand provided for in the Conditional Sale Agreement
would constitute an event of default, shall be subsisting
under the Conditional Sale Agreement. In the event that
the Agent shall not make any such payment, the Agent
shall reassign to such Manufacturer, without recourse to the
Agent, all right, title and interest of the Agent in and
to the units of Equipment with respect to which payment
has not been made by the Agent.

It is understood and agreed that the Agent shall not
be required to make any payment with respect to any units
of the Hquipment excluded from the Conditional Sale
Agreement pursuant to Article 2 thereof.

Section 6. The Agent may assign all or any of its
rights under the Conditional Sale Agreement, including the
right to receive any payments due or to become due to it
from Leasing thereunder. In the event of any such assign-
ment any such subsequent or successive assignee or as-
signees shall, to the extent of such assignment, enjoy all
the rights and privileges and be subject to all the obliga-
tions of the Agent hereunder.

SeEcrion 7. Each Manufacturer hereby:

(a) represents and warrants to the Agent, its suc-
cessors and assigns, that the Conditional Sale Agree-
ment was duly authorized and lawfully executed and
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delivered by it for a valid consideration, that (assum-
ing due aunthorization, execution and delivery by Leas-
ing) it is a valid and existing agreement binding upon
such Manufacturer and Leasing, and that it is now in
force without amendment thereto; and

(b) covenants and agrees that it will from time to
time and at all times, at the request of the Agent or
its successors or assigns, make, execute and deliver
all such further instruments of assignment, transfer
and assurance and do such further acts and things as
may be necessary and appropriate in the premises to
give effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and in-
terests hereby assigned and transferred to the Agent
or intended so to be.

Secrion 8. The terms of this Assignment and all rights
and obligations hereunder shall be governed by the laws of
the State of New York; provided, however, that the parties
shall be entitled to all the rights conferred by Section 20c
of the Interstate Commerce Act and Section 148(1) and (2)
of the Railway Act (Canada) R.S.C. 1952, Chapter 234 as
amended by 14-15-16 Eliz. II, Chapter 25 and such addi-
tional rights arising out of the filing, recording or deposit-
ing of the Conditional Sale Agreement and this Assignment
as shall be conferred by the laws of the several jurisdictions
in which the Conditional Sale Agreement or this Assign-
ment shall be filed, recorded or deposited.

SecrioN 9. This Assignment may be executed in any
number of counterparts, each of which so executed shall be
deemed to be an original, and such counterparts together
shall constitute but one and the same instrument, which
shall be sufficiently evidenced by any such original counter-
part. The Agent agrees to deliver one of such counter-
parts, or a certified copy thereof, to Leasing and the
Guarantor. Although this Assignment is dated for con-
venience as of the date first above written, the actual date
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or dates of execution hereof by the parties hereto is or are,
respectively, the date or dates stated in the acknowledg-
ments hereto annexed.

In Wirness WHEREOF, the parties hereto, each pursuant
to due authority, have caused these presents to be executed
in their respective corporate names by officers duly elected
and authorized, and their respective corporate seals to be
affixed and duly attested, all as of the day, month and year
first above written.

PurLiman, IncorroraTeD (Pullman-
Standard division)

Attest: Vice President

[corPORATE SEAL]

Assistant Secretary

TraraLL CaR MANUFACTURING
Compa

o U000 09

Attest: Vice President

Q —_ / [cORPORATE SEAL]
____(:’(zﬁw

Assistant Secretary

Morcany GuaranTy TrUsT COMPANY
oF NEw YORK
as Agent

Attest: Vice President

{cOrRPORATE SEAL]

Assistant Secretary
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StaTe or NEw YoRrk
County oF NEw York

On this _______ day of November, 1968, before me per-
sonally appeared _ - , to me personally
known, who, being by me duly sworn, says that he is a
Vice President of Morcan GuaranTy TrRUsT COMPANY OF
New Yorg, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing in-
strument was the free act and deed of said corporation.

[NOTARIAL SEAL]

ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assignment
made by, the foregoing Agreement and Assignment is
hereby acknowledged as of -, 1968.

Bankers Trust CompaNy, as Trustee

By -

GECC Leasing Corp.

By
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Lpage Agreement

dated November 26, 1968

BETWEEN

GECC LEASING CORP,,
as Lessor

AND

GRAND TRUNK WESTERN RAILROAD COMPANY,
as Lessee

TRUST COMPANY OF NEW YORK, AS AGENT FOR THE HOLDERS OF CERTAIN CERTIFICATES OF IN-

CERTAIN RENTAL AND OTHER RIGHTS UNDER THIS LEASE ARE ASSIGNED TO MORGAN GUARANTY
TEREST, BY A TRUST AGREEMENT DATED AS OF THE DATE HEREOF.
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LEASE AGREEMENT

LEASE AGREEMENT dated November 26, 1968, by and between
GECC Leasine Corrorarion, a Delaware corporation (‘‘Leasing?’’) as
lessor (the ‘‘Lessor’’) and Granp TRuNK WESTERN RaILRoAD COMPANY,
a corporation duly organized and existing under the laws of the States
of Indiana and Michigan, as lessee (the ‘‘Lessee’’),

WITNESSETH :

Secrion 1. Derinirions. The following terms shall have the fol-
lowing meanings for all purposes of this Lease Agreement:

““ Acquisition Agreement’’ shall mean the Acquisition Agree-
ment, dated November 26, 1968, between Manufacturer and Lessor,
an unexecuted copy of which has been furnished to Lessee, insofar
as it relates to the manufacture and sale of the Railroad Equip-
ment, as such Agreement may heretofore or hereafter be amended,
modified or supplemented from time to time, to the extent such
modifications, amendments or supplements are binding upon
Lessor.

““Agent’’ shall mean Morgan Guaranty Trust Company of
New York, acting under the Finance Agreement.

“Assignment’’ shall mean the Agreement and Assignment
dated as of November 26, 1968 in the form of the copy heretofore °
delivered to the Lessee and the Lessor whereby the Agent agrees
to acquire the right, title and interest of each Manufacturer under
the Conditional Sale Agreement and to acquire the Railroad
Equipment for a consideration equal to the Conditional Sale
Indebtedness, all upon and subject to the terms and conditions
set forth in the Finance Agreement.

““Average Date of Delivery’’ shall mean that date determined
as follows:

(a) multiply the number of Cars delivered by Lessor on
each day by the number of days elapsed between such day and
the date of delivery of the first Car hereunder, then add all of
the products so obtained and divide by the total number of
Cars so delivered; the quotient rounded out to the nearest
whole number shall be added to the date of delivery of the first
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Car, and the resulting date shall constitute the Average Date
of Delivery;

(b) the date on which delivery of a Car shall be deemed
to have been made will be the day following the Delivery Date
of the Car;

(c) As used in this definition a ‘“Car’’ shall be one car as
described in Exhibit B to this Lease.

‘‘Basic Rent’’ shall mean the aggregate rent payable through-
out the term of this Lease Agreement for the Railroad Equip-
ment.

““Certificates’’ shall mean Certificates of Interest issued pur-
suant to the Finance Agreement.

“Certificate of Inspection and Acceptance’’ shall mean each
Certificate of Inspection and Acceptance, substantially in the form
of Exhibit A hereto, executed by an authorized agent of the Lessee
for the purpose of accepting an item of Railroad Equipment under,
and subjecting such item to the terms of, this Lease Agreement.
Each reference herein to ‘‘this Lease Agreement’’, ‘‘this Lease’’,
“‘this Agreement’’, ‘‘herein’’, ‘‘hereunder’’, or other like words
shall include this Lease Agreement and each Certificate of Inspee-
tion and Acceptance. Each Certificate of Inspection and Accept-
ance must be dated as of a date not later than March 31, 1969.

““Conditional Sale Agreement’’ shall mean the Conditional
Sale Agreement dated the date hereof between the Manufacturer
and Lessor.

““Conditional Sale Indebtedness’’ shall have the same meaning
as defined in the Conditional Sale Agreement for all purposes of
this Lease.

“‘Delivery Date’’ for any item of Railroad Equipment shall
mean the Delivery Date appearing in the Certificate of Inspection
and Acceptance covering such item of Railroad Equipment, which
date shall be the date such item of Railroad Equipment is delivered
and accepted under the Acquisition Agreement by Lessor and
inspected and accepted under the Lease Agreement by Lessee.

‘““Event of Default’’ shall mean any of the events referred to
in Section 15 hereof.

‘“Event of Loss’’ with respect to the Railroad Equipment or
any item thereof shall mean any of the following events with respect
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to such property: (i) loss of such property due to theft, destruc-
tion, damage beyond economic repair as determined by the chief
mechanical officer of Lessee, or rendition of the property per-
manently unfit for use for any reason whatsoever; or (ii) the
condemnation, confiscation, or seizure of, or requisition of title to
or use of, such property, other than a requisition by the United
States of America or any agency thereof which does not vest the
entire ownership of such property in the United States of America
or any agency thereof.

““ Finance Agreement’’ shall mean that certain Finance Agree-
ment among Lessor, the Investors, the Agent and General Electric
Credit Corporation, a New York corporation (‘‘GECC’’) dated as
of November 26, 1968.

““Guarantor’’ shall mean Canadian National Railway Com-
pany, a corporation duly organized and existing under the laws of
Canada.

““Guaranty’’ shall mean the guaranty issued by Guarantor
dated November 26, 1968.

“1.C.C.”° shall mean the Interstate Commerce Commission.

‘“‘Lease’’ shall mean this Agreement, as implemented by the

Certificates of Inspection and Acceptance exeeuted in connection
with it.

““Manufacturer’’ shall mean Pullman, Incorporated, a Dela-
ware corporation and Thrall Car Manufacturing Company, an
Illinois corporation.

““Railroad Equipment’’ shall mean those items of railroad
equipment described in Exhibit B hereto.

““Rent’’ shall mean Basic Rent or Supplemental Rent, or both,
as the context requires.

““Stipulated Loss Value’’ for any item of Railroad Equip-
ment as of any particular date of computation during the term of
this Lease for such item of Railroad Equipment shall mean the
amount determined pursuant to the applicable portion of Exhibit
C hereto.

““Supplemental Rent’’ shall mean any and all amounts, lia-
bilities and obligations which Lessee assumes or agrees to pay
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hereunder to Lessor or others, including payments of Stipulated
Loss Value, but excluding Basic Rent.

“Trust Agreement’’ shall mean a Trust Agreement dated as
of November 26, 1968, in the form of a copy heretofore delivered to
the Lessee, between Lessor and Bankers Trust Company, not
individually but solely as trustee, such trustee and any successor
trustee being the ‘‘Trustee’’, whereby the Trustee agrees to hold
the Trust Estate defined in Section 1.01(k) thereof for the benefit
of Lessor as therein specified.

SecrioN 2, AcCEPTANCE UNDER ACQUISITION AGREEMENT AND LEASE.
Lessor hereby agrees to accept delivery from Manufacturer under the
Acquisition Agreement and to lease simultaneously to Lessee hereun-
der, and Lessee hereby agrees to lease simultaneously from Lessor here-
under, the Railroad Equipment which shall be delivered by Manufac-
turer under the Acquisition Agreement, provided that Lessor’s obliga-
tion to accept delivery from Manufacturer and lease the Railroad
Equipment hereunder, and Lessee’s obligation to take the same under
lease from Lessor, shall be subject to the following conditions:

(a) Lessor and Lessee shall have received an opinion of coun-
sel for Manufacturer satisfactory to Lessor and its counsel to the
effect that the Acquisition Agreement has been duly authorized by
all necessary corporate action on the part of Manufacturer and said
Agreement constitutes and is a legal, valid and binding obliga-
tion or act of Manufacturer enforceable in accordance with its
terms, and that, upon delivery of each item of Railroad Equip-
ment to Lessor pursuant to the Acquisition Agreement, Manufac-
turer will convey good and marketable title to such Railroad
Equipment, free and clear of all liens, encumbrances and rights
of others except the rights of Lessor and Lessee hereunder, the
rights of GECC, of the holders of the Certificates from time to
time outstanding, the rights of the Trustee under the Trust Agree-
ment and the rights of the Agent and as to such other matters as
Lessor may reasonably request.

(b) On the Delivery Date for each item of Railroad Equip-
ment, Lessee shall send to Lessor at the address of Lessor from
time to time provided for notices under Section 20, (i) a Certificate
of Inspection and Acceptance, duly authorized and executed by
Lessee, covering the items of Railroad Equipment inspected and
accepted on such Delivery Date and (ii) such other documents
from Lessee as Lessor may reasonably request.
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(¢) On the Delivery Date for each item of Railroad Equip-
ment, Lessor shall receive from Manufacturer good and market-
able title to each item of Railroad Equipment, free and clear of
liens, encumbrances and rights of others except the rights of
Lessor and Lessee hereunder, the rights of GECC, of the holders
of the Certificates from time to time outstanding, the rights of the
Trustee under the Trust Agreement and of the rights of the Agent,
and Lessor shall have received evidence satisfactory to it with
respect to the matters covered by this subparagraph (c).

(d) On the Delivery Date for each item of Railroad Equip-
ment, the following statements shall be true, and Lessor shall have
received a certificate signed by an appropriate officer of Lessee
stating that (i) the representations and warranties contained in
Section 5(b) hereof are true and accurate on and as of such date
as though made on and as of such time (except to the extent that
such representations and warranties relate solely to an earlier
date), and (ii) no event has occurred and is continuing, or would
result from the lease of any item of Railroad Equipment, which
constitutes an Event of Default or would constitute an Event
of Default but for the requirement that notice be given or time
elapse or both. Such certificate shall state that, in the absence
of any notice to Lessor to the contrary, all of the representations
and warranties contained therein shall be deemed to be continuing
and to be true and accurate on each future Delivery Date as though
made on and as of such future Delivery Date (except to the extent
that such representations and warranties relate solely to an earlier
date), and the obligations of Lessor with respect to the items
of Railroad Equipment to be delivered on any future Delivery
Date shall be conditioned on the absence of any such notice to
Lessor on or prior to such future Delivery Date.

(e) On the Delivery Date for the first item of Railroad Equip-
ment, Lessor shall have received from James Brescoll, Hsq.,
counsel to Lessee or any successor thereto an opinion satisfactory
to Lessor with respect to the legal matters set forth in para-
graphs (1), (ii), (iii) and (iv) of Section 5(b). Such opinion
shall state that except for the recording of this Lease Agree-
ment pursuant to Section 20(c) of the Interstate Commerce
Act, no recording or filing of this Lease or of any financing
statement or other document with respect hereto is presently
necessary within the United States of America in order to fully
protect Lessor’s right, title and interest to the Railroad Equipment
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in the United States of America. Such opinion shall state that in
the absence of any notice to Lessor to the contrary, such opinion
shall be deemed to be delivered to Lessor on each future Delivery
Date as though dated as of such future Delivery Date.

(f) On the Delivery Date for the first item of Railroad Equip-
ment, Lessee shall have received, in each case satisfactory to
Lessee and its counsel, (i) an opinion of counsel to Lessor or any
successor thereto with respect to the legal matters set forth in
paragraphs (i), (ii) and (iii)(A) of Section 5(a), and stating
further that such counsel have reviewed the Acquisition Agreement
and such other agreements and records and made such investigation
of the facts and circumstances as are pertinent, and that, assum-
ing the accuracy of all relevant representations by Lessee and in
reliance upon the opinion of counsel for Manufacturer delivered to
Lessor and Lessee pursuant to Section 2(a) hereof, such counsel
are of the opinion that Lessor is the owner of such item of Rail-
road Equipment free and clear of all liens, encumbrances and
rights of others except the rights of Lessor and Lessee hereunder,
the rights of GECC, of the holders of the Certificates from time to
time outstanding, the Trustee under the Trust Agreement and the
rights of the Agent, (ii) an opinion of Richard Schwartz, Hsq.,
counsel to Leasing to the effect of Section 5(c) (i) hereof and to
the further effect that Leasing is entitled to account and depre-
ciate for Federal income tax purposes in all respects as the
owner and lessor thereof and to the effect that the investment
tax credit and accelerated depreciation will be available to
Leasing with respect to the purchase by the Lessor of Railroad
Equipment from the Manufacturer notwithstanding the lease of the
Railroad Equipment pursuant to this Lease Agreement, (iii) a
certificate signed by an appropriate officer of Lessor, dated such
Delivery Date, stating that the representations and warranties con-
tained in Section 5(a)(i), (ii), (ili) and (iv) hereof are true and
accurate on and as of such date as though made on and as of
such time and (iv) a certificate signed by an appropriate officer of
Leasing, dated such Delivery Date, stating that the representa-
tions and warranties contained in Section 5(c) (i) and (ii) hereof
are true and accurate on and as of such date as though made on and
as of such time. The opinions referred toin (i) and (ii) hereof shall
state that, in the absence of any notice to Lessee to the contrary,
such opinions shall be deemed to be delivered to Lessee on each
future Delivery Date as though dated as of such future Delivery
Date, and the certificates referred to in (iii) and (iv) hereof shall
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state that, in the absence of any notice to Lessee to the contrary,
all of the representations and warranties contained therein shall
be deemed to be continuing and to be true and accurate on such
future Delivery Date as though made on and as of such future
Delivery Date. The obligations of Lessor and Lessee with respect
to the items of Railroad Equipment to be delivered on any future
Delivery Date shall be conditioned on the absence of any such
notice to Lessee on or prior to such future Delivery Date.

(g) Guarantor shall have agreed, in form satisfactory to
counsel to Lessor and the Agent, to guarantee the obligations of
Lessee hereunder.

One or more employees of Lessee, designated by Lessee, shall be
authorized to give the technical approval for items of Railroad Hquip-
ment and to accept delivery of such items of Railroad HEquipment.
Lessee hereby agrees that in the event delivery of items of Railroad
Equipment shall be accepted by such employee or employees of Lessee
as evidenced by execution of a Certificate of Inspection and Acceptance
covering such items, such acceptance of delivery by such employee
or employees on behalf of Lessor shall, without further act, irrev-
ocably constitute acceptance by Lessee of such items of Rairoad
Equipment for all purposes of this Lease Agreement.

Section 3. Term anp Rext. (a) Term of Lease. The term of
this Lease for each item of Railroad Equipment shall begin on the
Delivery Date thereof and shall continue until the fifteenth anniversary
of the Average Date of Delivery, with an option by Lessee to extend
this Lease for an additional period of time, but not in excess of five
years, as provided in Section 4.

(b) Basic Rent. Lessee hereby agrees to pay Lessor Basic Rent
with respect to each item of Railroad Equipment equal in amount to
$7.84297 for each $1,000 of the purchase price of such item per month
for 180 months. Basic Rent for each item of Railroad Equipment shall
be payable on the last day of each month beginning with the month
following the month in which the Delivery Date for such item of
Railroad Equipment occurred. In consideration of this Lease pro-
viding for payment of Basic Rent in arrears and of the anticipated
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lapse of time between commencement of such payment and the Average
Date of Delivery, the expiration of the Term of this Lease with respect
to each item of Railroad Equipment (in the absence of an Event of
Loss with respect thereto or the exercising by Lessor of its rights
pursuant to Section 16 with respect thereto) and whether or not Lessee
exercises its rights pursuant to Section 4 shall not impair Lessor’s
right to receive Basic Rent for 180 months with respeect to each item
of Railroad Equipment and on the last day of each month after the
fifteenth anniversary of the Average Date of Delivery Lessee shall
continue to pay Basic Rent until Lessor has received 180 payments of
the Basic Rent provided for hereinabove by this subsection (b) for
each item of Railroad Equipment.

(¢) Supplemental Rent. Lessee agrees to pay to Lessor any and
all amounts of Supplemental Rent due pursuant to the terms of this
Lease forthwith upon the same becoming due and owing, and if Les-
see falls to pay any Supplemental Rent, Lessor shall have all the
rights, powers and remedies provided for herein or by law or equity
or otherwise as in the case of nonpayment of Basic Rent. Lessee will
also pay to Lessor, on demand, as Supplemental Rent, to the extent per-
mitted by applicable law, interest at the rate of 714% per annum on
any part of any installment of Basic Rent not paid when due (com-
mencing on the day following the due date, payable on demand)
for any period for which the same shall be overdue and on any other
payments of Supplemental Rent not paid when demanded by Lessor
for the period from the fifth day following such demand until the same
shall be paid.

(d) Payments. All payments to Lessor under this Lease Agree-
ment shall be paid by bank wire transfer to the account of the Les-
sor at Bankers Trust Company, 16 Wall St., New York, N. Y. 10005

or such other bank or trust company as Lessor shall designate (by

potice in writing delivered to Lessee five or more business days prior
to the date when any such amount is to be paid) in funds good at a
Federal Reserve Bank on the date on which such payments are due or
by check drawn on the National Bank of Detroit presented for deposit
one full business day prior to the due date.
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SectioNn 4. OrrioNn To RExew. (a) Within not less than 60 nor
more than 150 days prior to expiration of the initial term of this
Lease, Lessee may give notice to Lessor of its intention to extend this
Lease with respect to any item of Railroad Equipment for an additional
period of time up to but not in excess of five years from the date of the
expiration of the initial term of this Lease; provided, however, that no
notice of extension may be given pursuant to this Section 4 if an Event
of Default has taken place and is continuing.

(b) Following such notice, and if no Event of Default has taken
place and is continuing on the date of the expiration of the initial
term of this Lease, the Lease shall be extended with respect to the
item or items of Railroad Equipment set forth in such notice for the
period or periods of time provided therein, and all the provisions of
this Lease shall continue in full force and effect, except that the Basic
Rent for such item or items shall be as set forth in subsection (c)
hereof.

(¢) The Basic Rent for each item of Railroad Equipment, for
which the term of this Lease has been extended pursuant to this
Section 4, shall be determined as follows:

Each monthly payment during such extended term shall be
an amount equal to the cumulative Basic Rent with respect to
such item of Railroad Equipment for such extended term divided
by the number of payments of Basic Rent during such extended
term. The cumulative Basic Rent for such extended term with re-
spect to any item of Railroad Equipment, for which the term of this
Lease has been extended pursuant to this Section 4, shall be an
amount equal to one-half the fair market value of such item as of a
date 30 days prior to the first day of such extended term, plus a
leasing charge of 4.875% per annum on the unamortized fair mar-
ket value of such item of Railroad Equipment. In the event Lessor
and Lessee are unable to agree as to such fair market value, such
value shall be determined by two recognized independent ap-
praisers to be appointed for the purpose, one by Lessor and the
other by Lessee, the parties hereto hereby agreeing to appoint their
respective appraisers within five days after the request by either
party for such appointment. In the event said appraisers cannot
agree upon such fair market value within ten days after their
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appointment, they shall within five days select a third appraiser
and the decision of any two of said three appraisers shall be arrived
at within ten days after selection of the third appraiser and shall
be binding and conclusive on both Lessor and Lessee.

Lessor shall notify Lessee of the amounts due not less than five days
prior to the first day of the extended term of this Lease. The first
rental payment shall be due on the earliest last day of a month which
is more than two months subsequent to the first day of such extended
term and the remaining payments shall be payable on the last day of
each month thereafter falling during such extended term.

Secrion 5. REPRESENTATIONS AND WaRRANTIES. (&) Lessor’s Rep-
resentations and Warranties. Lessor represents and warrants as fol-
lows:

(i) This Lease has been duly authorized by all necessary cor-
porate action on the part of Lessor, does not require any stockholder
approval, and does not contravene any law binding on Lessor or
Lessor’s articles of incorporation or by-laws or any indenture,
credit agreement or other contractual agreement to which Lessor is
a party; except that no warranty is made with respect to the mat-
ters referred to in subparagraph 5(b) (ii) and this lease constitutes
a legal, valid and binding obligation of Lessor in accordance with
its terms;

(ii) Lessor is a corporation duly organized, existing and in
good standing under the laws of its state of incorporation;

(iii) LESsOR SHALL NOT BE DEEMED TO HAVE MADE ANY REPRE-
SENTATION, EXPRESS OR IMPLIED, AS TO THE TITLE, INFRINGEMENT,
CONDITION, DESIGN, OPERATION OR FITNESS FOR USE OF ANY ITEM OF
RarmLroap EQUIPMENT, OR ANY OTHER REPRESENTATION OR WARRANTY
WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO SUCH ITEM OF RAIL-
ROAD HKQUIPMENT, EXCEPT THAT LESSOR WARRANTS AND REPRESENTS
THAT

(A) on the Delivery Date for each item of Railroad
Equipment, Lessor shall have such title to such item of Rail-
road Equipment as it derived from Manufacturer unimpaired
by any act or omission of Lessor which will in any manner
prevent the performance of this Lease in accordance with
its terms, and in addition such item of Railroad Equipment
shall be free and clear of all claims, liens and encumbrances



W,

&)

11

which may result from claims against Lessor not arising out
of the ownership thereof which will prevent the performance
of this Lease in accordance with its terms;

(B) so long as Lessee shall not be in default under this
Lease, Lessor shall not do (or suffer to be done by any person
claiming through or against Lessor and not against Lessee
or any sublessee) any act which interferes with any and all
rights of Lessee to peaceably and quietly hold, possess and
use the Railroad Equipment in accordance with the terms of
this Lease; and

(C) Lessor covenants that any sale, assignment, trans-
fer, mortgage or other disposition which it may make of this
Lease or of any item of Railroad Equipment covered by this
Lease, whether prior or subsequent to delivery to Lessee, shall
be expressly subject to the terms and provisions of this Lease;
provided, however, that this Lease shall be subordinated to
the rights of GECC, of the holders of the Certificates from time
to time outstanding and of the rights of the Agent under the
Finance Agreement, but neither GECC, the holders of the Cer-
tificates or the Agent under the Finance Agreement shall
have the right to terminate or impair Lessee’s possession or
use of the property subject to this Lease so long as Lessee
is not in default pursuant to Section 15 and the Agent has
received the Rent,

and subject to the foregoing covenants that Lessor has not done
and will not do (or suffer to be done by any person claiming
through or against Lessor and not against Lessee or any sub-
lessee) any act which interferes with or impairs

(x) Lessee’s possession and use in accordance with the
terms of this Lease of the Railroad Equipment; or

(y) the title to the Railroad Equipment which may be
transferred or conveyed to Lessee under the provisions of
this Lease and that any title so conveyed shall then be free
of the lien of the holders of the Certificates.

(iv) Lessor agrees to assign or otherwise make available to
Lessee such rights as Lessor may have under any warranty, cove-
nant or representation with respect to the Railroad Equipment
made by Manufacturer or any subcontractors of the Manufacturer.
Lessee agrees to preserve and protect Lessor’s rights under any
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warranty, covenant or representation made by Manufacturer or
such subcontractor to either of them with respect to the Railroad
Equipment, and Lessee warrants that Lessee will take no action
which will impair such rights of Lessor, and covenants to act
solely in compliance with any restrictions or requirements pre-
requisite to the continued existence, enforcement, validity and
maintenance of any warranty, covenant or representation.

(b) Lessee’s Representations and Warranties. Lessee represents

and warrants as follows:

(i) Lessee is a corporation duly organized and existing in
good standing under the laws of the States of Indiana and Mich-
igan;

(i1) this Lease has been duly authorized by all necessary cor-
porate action on the part of Lessee, does not require any stock-
holder approval, does not require the approval of, or the giving of
notice to, the L.C.C. or any other federal, state or foreign gov-
ernmental authority, or, if such notice or approval is required, it
has been given or obtained and evidence thereof has been deliv-
ered to Lessor, and this Lease does not contravene any law bind-
ing on Lessee or Lessee’s articles of incorporation or by-laws or
any indenture, credit agreement or other contractual agreement
or written evidence of indebtedness to which Lessee is a party;

(i11) this Lease constitutes a legal, valid and binding obliga-
tion of Lessee in accordance with its terms;

(iv) there are no pending or threatened actions or proceed-
ings against Lessee before any court or administrative agency
which will in the opinion of Lessee materially adversely affect
Lessee’s condition or operations so as to materially adversely
affect Lessee’s ability to perform its obligations hereunder;

(v) that its rights and those of its permitted assigns to the
Railroad Equipment under this Lease are subordinated and junior
in rank to the rights of the Vendor to the Railroad Equipment and
are subject to the remedies of the Vendor under the Conditional
Sale Agreement;

(vi) Lessee recognizes that it is the custom of railroad
equipment manufacturers or sellers to assign agreements of the
character of the Conditional Sale Agreement and understand that
the assignment of the Conditional Sale Agreement, or of some or
all of the rights of the Vendor thereunder, is contemplated. The
Lessee expressly represents, for the purpose of assurance to any
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person, firm or corporation considering the acquisition of the Con-
ditional Sale Agreement or of all or any of the rights of the
Vendor thereunder, and for the purpose of inducing such acquisi-
tion, that in the event of such assignment by the Vendor as herein-
before provided the rights of such assignee to the entire unpaid
Conditional Sale Indebtedness or such part thereof as may be
assigned, together with interest thereon, as well as any other rights
thereunder which may be so assigned, shall not be subject to any
defense, set-off, counterclaim or recoupment whatsoever arising
out of any breach of any obligation of either Manufacturer with
respect to the Railroad Equipment or the delivery or warranty
thereof, or with respect to any indemnity contained herein or in the
Conditional Sale Agreement, nor subject to any defense, set-off,
counterclaim or recoupment whatsoever arising by reason of any
other indebtedness or liability at any time owing to the Lessee by
such Manufacturer. Any and all such obligations, howsoever
arising, shall be and remain enforceable by the Lessee, against
and only against such Manufacturer.

In the event of any such assignment or successive assignments
by the Vendor of title to the Railroad Equipment and of the
Vendor’s rights under the Conditional Sale Agreement with respect
thereto, in the event such unit shall then be leased to the Lessee,
the Lessee hereby agrees to change the names and word or words
to be marked on each side of such unit, so as to indicate the title
of such assignee to the Railroad Equipment with such names and
word or words as shall be specified by such assignee, subject to
the requirements of the laws of the jurisdictions in which the
Railroad Equipment shall be operated relating to such names and
word or words for use on equipment covered by conditional sale
agreements with respect to railroad equipment. The cost of mark-
ing such names and word or words with respect to the first assignee
of the Conditional Sale Agreement (or to a successor agent or
trustee in case the first assignee is an agent or trustee) shall be
borne, respectively, by each Manufacturer. The cost of marking
such names and word or words in connection with any subsequent
assignment (other than to a successor agent or trustee if the first
assignee is an agent or trustee) will be borne by the subsequent
assignee.

(¢) Leasing’s Representations and Warranties. Leasing repre-

sents and warrants as follows:

(i) Leasing is a corporation duly organized and existing under
the laws of its state of incorporation;
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(ii) Leasing will for United States income tax purposes de-
preciate Railroad Equipment using the double declining balance
method assuming a 15 year useful life in the hands of Lessor and a
salvage value of 15% to be reduced by 10% under Section 167 (f) of
the Internal Revenue Code of 1954, as amended. Leasing may use
a more favorable method of depreciation but the measure of
“Detriment’’ under Section 8(a)(ii) will be determined, if such
measurement should be required, by the foregoing method. The
only more favorable method now contemplated by Leasing is to
change to the sum of the digits method at the end of the second or
third tax year of Leasing into which the Term of this Lease ex-
tends pursuant to Revenue Procedure 67-40, as reported in
Internal Revenue Bulletin 1967—43, 32.

Section 6. ReTurNy or Ramroan EquiepmeNT. Upon the termi-
nation of this Lease as to any item of Railroad Equipment, Lessee,
at its own expense, will return such item of Railroad Equipment to
Lessor at a point on the tracks of Lessee as may be designated by
Lessor, and, in connection therewith, forthwith place such item of Rail-
road Equipment upon such storage tracks of Lessee as Lessor may
designate or in the absence of such designation, as Lessee may select,
and permit Lessor to store such item on such tracks for a period not
exceeding three months and transport the same, at any time within such
three months’ period, to any reasonable place on the lines of railroad
operated by Lessee or to any connecting carrier for shipment, all as
directed by Lessor; the movement and storage of such item on the
tracks of Lessee to be at the expense and risk of Lessee. During any
such storage period Lessee will permit Lessor or any person designated
by it, including the authorized representative or representatives of any
prospective purchaser of any such item, to inspect the same. At the
time of such return such item of Railroad Equipment shall be free and
clear of all liens, encumbrances and rights of others (except the rights
of GECC, of the holders of the Certificates from time to time outstand-
ing and of the rights of the Agent under the Finance Agreement) and
in as good operating condition as when delivered to Lessee hereunder,
ordinary wear and tear excepted.

Secrion 7. Morrcaces, Liexs, Erc. Lessee will not directly or
indirectly create, incur, assume or suffer to exist any mortgage, pledge,
lien, security interest, charge, encumbrance or claim on or with respect
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to the Railroad Equipment, title thereto or any interest therein, ex-
cept (i) the respective rights of Lessor and Lessee as herein pro-
vided, the rights of GECC, of the holders of the Certificates from time
to time outstanding and the rights of the Agent under the Finance
Agreement, (ii) liens or encumbrances which result from claims
against Lessor not related to the ownership thereof, (iii) liens for
taxes either not yet due or being contested in good faith and by appro-
priate proceedings, and (iv) materialmen’s, mechanics’, workmen’s,
repairmen’s, employees’ or other like liens for goods provided to or
services performed with respect to the Railroad Equipment arising
in the ordinary course of business, provided that the claims from which
such liens arise are not delinquent, or which are being contested in good
faith and by appropriate proceedings. Lessor will promptly, at
its own expense, take such action as may be necessary duly to discharge
any such lien or encumbrance excepted by clause (ii) above if the same
shall arise at any time. Lessee will promptly, at its own expense, take
such action as may be necessary duly to discharge or stay pending any
coutest thereof any such mortgage, pledge, lien, security interest,
charge, encumbrance or claim excepted by clauses (ii1) and (iv) above
if the same shall arise at any time.

Secrion 8. Taxes. (a) Special Indemmily. Lessee agrees as
follows:

(1) If there shall be a disallowance, elimination, reduction or
disqualification (in this subsection (a) called a ‘‘Loss’’) to Leas-
ing, in whole or in part, of investment tax credit with respect to
the Railroad Equipment in the amount of 7% of the purchase price
of the Railroad Equipment (in this subsection (a) called the
“‘Purchase Price’’), Lessee shall, upon request of Lessor, pay to
Lessor as Supplemental Rent an amount equal to the amount of
the Loss of investment tax credit multiplied by a fraction, the nu-
merator of which is 100 and the denominator of which is 100 minus
the maximum effective corporate rate of United States income tax
for the year in which the Loss occurs multiplied by 100 (such

100 ). Such rate shall be adjusted
100—(.528) (100)

for any changes in the tax laws after the date hereof, including
changes affecting or concerning normal and surtax rates, sur-
charges, excess profit taxes and other similar taxes, however
denominated.

fraction is now
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(ii) If there shall be a Loss, in whole or in part, of deduction
of depreciation for new property based on the Purchase Price,
Lessee shall, upon request of Lessor, pay to Lessor Supplemental
Rent to compensate Leasing for the consequent lost cumulative
deferral of Tax liability (in this paragraph called ¢‘Detriment’’),
existing thereafter from time to time, as determined by Leas-
ing. For purposes of definition and explanation, ‘‘Detriment’’
would be equal to the amount of cumulative additional Tax
required to be paid by Leasing or the affiliated group of which
Leasing is a part on any increased taxable income from the time
of Loss to the end of the term of the Lease resulting from (1) the
Loss and (2) any increased taxable income during any or all years
of the term of the Lease as a consequence of the adjustments which
relate to the Loss. Said Supplemental Rent shall be an amount
equal to 74 % per annum multiplied by the Detriment applicable to
each period with respect to which Basic Rent is paid and further
adjusted to provide for payment in equal amounts with each subse-
quent payment of Basic Rent commencing with the first payment
of Basic Rent not less than five days after Lessor notifies
Lessee that a Loss has been sustained. This indemnification is
intended to reimburse and make Leasing whole for any loss
of Tax deferrals. In the event of a Loss of the whole of deduc-
tion for depreciation for any item of the Railroad Equipment, at
any time thereafter Lessee shall have the right to prepay Basic
Rent for the remaining term of this Lease and to thereupon receive
a prepayment discount of Lessor’s unearned leasing charges in
an amount based upon the normal practice of Leasing and Leas-
ing’s affiliates (Lessee shall not thereby have any rights to such
item of Railroad Equipment after the expiration of the ILease
term);

(iii) For purposes of this subsection (a), a Loss shall occur
upon the earliest of (A) the payment by Leasing (or any member
of the affiliated group of which Leasing is a part) of any Tax
increase resulting from such Loss or (B) the time when payment
would be made were there no other adjustments to Leasing’s Tax
returns (or the tax returns of the affiliated group of which Leasing
is a part). Leasing shall give notice to Lessor and Lessor shall
give notice to Lessee of any Loss or threatened Loss as soon as
is practical and reasonable. Leasing and Lessor may send notice
requesting indemnification pursuant to Section 8(a) within 21
months of a Loss. Lessee shall pay such indemnification within
ten days of notice from Lessor requesting payment, except that
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under no circumstances shall nonpayment by Lessee be an Event
of Default prior to sixty days after such notice from Lessor.
Lessee will also pay any interest and penalties paid to the taxing
authority or jurisdiction, or which would be payable if there were
no other adjustments to Leasing’s tax returns (or the tax returns
of the affiliated group of which Leasing is a part). With respect
to any Loss or threatened Loss other than by reason of disqualifi-
cation of Railroad Equipment under Section 47 of the Internal
Revenue Code of 1954, as amended, or the corresponding provi-
sions of any similar statute hereafter enacted (herein called
‘“‘disqualification’’), Lessee may give notice to Lessor requesting
Leasing to litigate and Lessor shall thereupon give notice to
Leasing requesting Leasing to litigate at the expense of Lessee
(with Leasing to have the choice of forum for litigation). If
Leasing then shall fail to litigate, Leasing shall pay to Lessor and
Lessor shall refund to Lessee one-half such interest and penalties
paid by Lessee. Said notice to Lessor requesting Leasing to
litigate shall be given no later than sixty days after the notice to
Lessee requesting payment of indemnification and shall be ac-
companied by an opinion of counsel to Lessee justifying the
request made by such notice. Lessor shall be responsible for, and
shall not be entitled to a payment under this subsection (a) on
account of, any Loss due solely (1) to limitation on investment
credit due to lack of available income tax liability of Leasing or
the affiliated group of which Leasing is a part, (2) to disqualifying
disposition due to transfer by Leasing of its interest under the
Trust Agreement or due to sale of any item of Railroad Equip-
ment or the Lease by Lessor in any manner other than (z) as
contemplated by this Lease or (y) upon Lessor exercising its
rights under Section 16, (3) to failure of Leasing to timely claim
investment tax credit and devreciation for the Railroad Equip-
ment in Leasing’s Tax returns (or the tax returns of the affiliated
group of which Leasing is a part), or (4) to default of Lessor
under the terms of this Lease or any of the accompanying agree-
ments. Leasing will agree to exercise in good faith its best
efforts, determined by the Tax Counsel of General Electric Com-
pany in his sole discretion to be reasonable, proper and consistent
with the overall tax interest of General Electric Company and
its subsidiaries, to avoid requiring Lessee to pay indemnmity as
Supplemental Rent pursuant to this subsection (a). Leasing may,
but shall not be obligated to, submit a claim for refund with
respect to any Tax paid in which event any such refund received
together with any interest paid thereon by the government shall
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be returned to Lessor and from Lessor to Lessee to the extent
allocable to indemnification paid by Lessee; provided, however,
that with respect to investment tax credit subject to gross-up
pursuant to subsection (i) the benefit for United States income tax
purposes of the deduction for such payment by Leasing to Lessor
for Lessee of the amount of such refund by the government at the -
maximum effective corporate rate of United States income tax as
described in subsection (i) for the year in which such payment by
Leasing to Lessor for Lessee becomes due shall also be paid
by Leasing to Lessor for Lessee. Lessee shall pay Leasing’s
expenses of any administrative appeal, claim for refund or litiga-
tion in respect of a Loss or threatened Loss, provided that Leas-
ing gives notice in advance to Lessee of any proposed appeal, or
claim for refund or litigation, and provided further that Lessee
may notify Leasing that Lessee will not bear any such expenses
thereafter incurred, in which event Leasing may refrain from or
discontinue any appeal, claim for refund or litigation.

(iv) In the event that a Loss and consequent Detriment oc-
curs and Lessee is required to pay and does pay Supplemental
Rent to Lessor pursuant to this subsection (a):

(1) the total amount of such Supplemental Rent which
Lessee shall be obligated to pay shall not in any event exceed
the sum of $810,000; and (2) Lessee shall on the 15th anniver-
sary of the Average Date of Delivery (upon which date any
remaining payments of Basic Rent under Section 3(b) for
the affected cars shall be prepaid by Lessee without discount
or abatement for prepayment) be and become the owner of
that number of box cars selected at random from among the
box cars then comprising the Railroad Equipment determined
as follows: multiply 213 by a fraction the numerator of which
is the number of dollars paid by the Lessee to the Lessor pur-
suant 'to this subsection (a) less any amount returned to
Lessee pursuant to Section 8(a)(iii) hereof and the denom-
inator of which is 810,000 (the product rounded to the nearest
whole number and limited to the number of then existing bhox
cars), free and clear of all liens, mortgages, charges and
encumbrances whatsoever arising from any acts of Lessor
or Leasing; provided, however, that this subparagraph
(a) (iv) (2) shall not apply to a Loss caused by an Event of
Loss, Event of Default or disqualification as hereinbefore
defined. Lessor shall confirm Lessee’s title in and to such
item or items of Railroad Equipment by issuing to Lessee a
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bill of sale for such item or items of Railroad Equipment. In
the event that Lessor terminates this lease prior to the 15th
anniversary of the Average Date of Delivery pursuant to
Section 16 it is understood and agreed that this subparagraph
(a)(iv)(2) shall not apply. All Railroad Equipment trans-
ferred under this subparagraph (a)(iv)(2) at the time of
transfer shall be within the United States. Lessee shall pay
any and all taxes applicable to such transfer and all indemni-
ties in Sections 8 and 11 of this Lease Agreement shall sur-
vive such transfer. For purposes of this paragraph (iv),
Supplemental Rent under subsection (a) shall not include the

expenses referred to in the last sentence of subparagraph
(iii).

(b) Tawes and Fees. Lessee further agrees to indemnify Lessor
and Leasing by paying as Supplemental Rent hereunder, all license and
registration fees and all sales, use, personal property, excise, franchise,
business, income, gross receipts, stamp or other taxes, levies, imposts,
duties, charges or withholdings of any nature together with any penal-
ties, fines, or interest thereon (all such fees, taxes, penalties, etc. being
in this Section 8 and in Section 11(a) referred to as ¢‘Taxes’’) imposed
against Leasing, Lessor, Lessee or the Railroad Equipment by any
foreign, federal, state or local government, or subdivision thereof, or
taxing district, jurisdiction or authority upon or with respect to such
Railroad Equipment, or upon the purchase, ownership, delivery, leas-
ing, possession, use, operation or return thereof or upon the rentals or
receipts arising therefrom, or upon or with respect to the payment of
any sums by the Guarantor on the Guaranty or upon or with respect to
this Lease, excluding however:

(1) Taxes imposed by the United States of America or
Canada or any state or province or political subdivision thereof,
on or measured solely by the net income of Lessor or Leasing other
than the Taxes arising out of or imposed in respect of receipt of
the Supplemental Rents provided for by this subsection 8(b);

(ii) Any Taxes being contested by Lessee in good faith and
by appropriate proceedings.

In case any report or return is required to be made with respect to
any fee, tax, levy, impost, duty, charge or withholding which is the
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subject of this subsection or arising out of this subsection, Lessee
will either make such report or return in such manner as will show
the ownership of the Railroad Equipment in Lessor and send a copy
of such report or return to Lessor or will notify Lessor of such require-
ment and make such report or return in such manner as shall be satis-
factory to Lessor. Anything contained in this Section to the contrary
notwithstanding, if Lessor shall assign or convey its right, title and
interest in and to this Lease and the Railroad Equipment, other than
as contemplated by this Lease or other than in connection with an
exercise of remedies under Section 16, Lessee shall not be obligated
to pay any tax or fee thereafter imposed against Lessor or Leasing
or the Railroad Equipment which would not have been imposed had
such assignment or conveyance not occurred. Lessee will not use the
Railroad Equipment or any item thereof, and will not suffer such
Railroad Equipment or any item thereof to be used, in such a manner
as to constitute a disqualification as defined in Section 8(a) (iii).

(c) Indemmities to Survive. All the indemnities contained in this
Section shall continue in full force and effect notwithstanding the
expiration or other termination of this Agreement. Anything herein to
the contrary notwithstanding, Lessee shall not be obligated to indem-
nify Lessor in respect of any Taxes pursuant to subsection (b) to the
extent such Taxes are allocable to any item of Railroad Equipment
and to a period after the later to oceur of

(i) the termination of this Lease with respect to such item of
Railroad Equipment, or

(ii) the sale of such item of Railroad Equipment pursuant to
Section 16.

SecTION 9. MAINTENANCE AND OPERATION; INSIGNIA. (a) Mainte-
nance and Operation. Lessee agrees, for the benefit of Lessor, to
comply with all governmental laws, regulations, requirements and rules
(including the rules of the I.C.C. and the current Interchange Rules, or
supplements thereto, of the Mechanical Division, Association of
American Railroads) with respect to the possession, use, maintenance
and operation of each item of Railroad Equipment subject to this
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Lease. In case any equipment or appliance on any such item of Rail-
road Equipment shall be required to be changed or replaced, or in
case any additional or other equipment or appliance is required to be
installed on such item of Railroad Equipment in order to comply with
such laws, regulations, requirements and rules, Lessee agrees to make
such changes, additions and replacements at its own expense; and
Lessee agrees at its own expense to use, maintain and operate such
item of Railroad Equipment in full compliance with such laws, regula-
tions, requirements and rules so long as it is subject to this Lease.

Lessee agrees that, at its own cost and expense, it will maintain
and keep each item of Railroad Equipment which is subject to this
Lease in good order and repair, ordinary wear and tear excepted.

Any parts installed or replacements made by Lessee upon any item
of Railroad Equipment shall be considered accessions to such item of
Railroad Equipment and, without cost or expense to Lessor, there shall
be immediately vested in Lessor the same interest in such parts as the
interest of Lessor in such item of Railroad Equipment except that
Lessor shall have no interest in any racks installed upon or within the
Railroad Equipment.

(b) Insignia. Lessee will cause each item of Railroad Equipment
to be kept numbered with its identifying number as set forth in Exhibit
B and will keep and maintain, plainly, distinctly, permanently and con-
spicuously marked on each side of such item, in letters not less than
one inch in height, the words, ‘‘Bankers Trusr CompaNy, TRUSTEE,
OwNER AND Lissor; Morean GuaranTy TrUusT ComPANY OF NEw YORK,
Acent anp Conbprtionan SaLe VENDOR’’ or other appropriate words
designated by Lessor, with appropriate changes thereof and additions
thereto as from time to time may be required by law in order to protect
the title of Lessor to such item and the rights of Lessor under this
Lease. Lessee will not place any such item of Railroad Equipment in
operation or exercise any control or dominion over the same until such
pames and word or words shall have been so marked on both sides
thereof and will replace promptly any such names and word or words
which may be removed, defaced or destroyed. Lessee will not change
the identifying number of any such item except with the consent of
Lessor and in accordance with a statement of new identifying numbers
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to be substituted therefor, which consent and statement previously shall
have been filed with Lessor by Lessee and filed, recorded or deposited
in all public offices where this Lease will have been filed, recorded
or deposited; provided, however, that, in addition to such identifying
number, Lessee may cause to be placed on each item in such position
as not to be confused with the identifying number thereon a reporting
number identifying such item for reporting and operating purposes,
which reporting number may be changed by Lessee from time to time
without the consent of Lessor or the filing, recording or depositing of
any instrument.

Except as above provided, Lessee will not allow the name of
any person, association or corporation to be placed on the Railroad
Equipment as a designation that might be interpreted as a claim of
ownership; provided, however, that Lessee may cause the Railroad
Equipment to be lettered with the names or initials or other insignia
customarily used by Lessee or its affiliates on railroad equipment
used by it of the same or a similar type for convenience of identification
of the right of Lessee to use the Railroad Equipment under this Lease.

(c¢) Without limiting the foregoing, it is contemplated that Lessee
shall receive insofar as applicable law and regulations allow, all mile-
age allowance rentals and/or other compensation (hereinafter referred
to as ‘‘Mileage’’) payable by carriers by reason of the use of the
Railroad Equipment and if for any reason Lessor shall receive any
Mileage then (unless an Event of Default shall have occurred and be
continuing) Lessor shall remit such Mileage to Lessee promptly.

Section 10. Loss, DestrRucTioN, REqUisiTioN, Etc. (a) Event of
Loss with Respect to the Railroad Equipment. Upon the occurrence of
an Event of Loss or a probable Event of Loss with respect to any item
of Railroad Equipment, Lessee shall immediately give Lessor notice by
telegraph and shall, within 10 days after it has been determined that
the ocecurrence is an Event of Loss, elect one of the following two alter-
natives:

(i) Pay to Lessor the Stipulated Loss Value for such item of
Railroad Equipment, computed as of the date of payment, plus
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applicable indemnification under Sections 8 and 11; and, in the
event of payment in full of such Stipulated Loss Value, (A) the
obligation of Lessee to pay all Basic Rent hereunder with re-
spect to such item of Railroad Equipment shall continue to and
including the date of the payment of such Stipulated Loss Value,
but shall then terminate, and (B) Lessor will transfer to Lessee,
all of Lessor’s right, title and interest in and to such item of
Railroad Equipment with respect to which such Event of Loss
occurred without recourse or warranty other than against any
act of Lessor and Lessor will at its own expense take such action
as Lessee may reasonably request to convey to Lessee and confirm
in Lessee the title to such item of Railroad Equipment to the extent
herein provided; or

(ii) Duly convey to Lessor, as replacement for the item of
Railroad Equipment with respect to which such Event of Loss
oceurred, title to another item of equipment of the same nature as
such item of Railroad Equipment free and clear of all liens, encum-
brances or rights of others whatsoever and having a value and
utility at least equal to, and in each case being in as good operating
condition as such item of Railroad Equipment was required by
this Lease to have been in immediately prior to the occurrence of
such Event of Loss; and, in such case Lessee, at its own expense,
will promptly furnish Lessor with a bill of sale, in form and sub-
stance satisfactory to Lessor, with respect to such item of Railroad
Equipment and take such other action as Lessor may reasonably
request in order that such item of Railroad Equipment be duly
and properly titled in Lessor and leased hereunder to the same
extent as such item of Railroad Equipment replaced thereby.
Upon full compliance by Lessee with the terms of this para-
graph (ii), Lessor will transfer to Lessee, without recourse or
warranty, except as set forth in Section 5(a) (iii), all of Lessor’s
right, title and interest in and to the item of Railroad Equipment
with respect to which such Event of Loss occurred, and Lessor
will at its expense take such action as Lessee may reasonably
request to convey to Lessee and confirm in Lessee title to such
item of Railroad Equipment to the extent herein provided.

If the alternative set forth in paragraph (i) of this Section 10 is
elected by Lessee, Lessee shall fully perform within 90 days after
making such election. If the alternative set forth in paragraph (ii)
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of this Section 10 is elected by Lessee, Lessee shall cause the same to
be fully performed within 90 days after the making of such election.

(b) Risk of Loss. Lessee shall bear the risk of the Railroad Equip-
ment, or any item thereof, leased hereunder being lost, destroyed, irre-
parably damaged or rendered permanently unfit for use or being
damaged in part, from any cause whatsoever at any time during the
term of this Lease and thereafter until the return of the Railroad
Equipment to Lessor. In the event that any item of Railroad Equip-
ment is damaged in part, where such damage has not resulted in an
Event of Loss with respect to such item of Railroad Equipment, the
Lessee shall promptly cause all necessary repairs to be made on such
item of Railroad Equipment to the end that Lessee shall return such
item of Railroad Equipment to Lessor, in accordance with the terms of
Section 6, in as good operating condition as when delivered to Lessee
hereunder, ordinary wear and tear excepted. In the event of any loss,
damage or destruction to the Railroad Equipment, in whole or in part,
or all or any thereof being rendered wholly or partly unfit for use in
any way, the Rent payable hereunder shall not be abated either in whole
or in part, and Lessee shall not be released from any of its obligations
hereunder, subject to the provisions of Section 10.

Srcrion 11. InpeMNIFIcaTION AND ExPENSEs. (a) Whether or not
any of the transactions contemplated by the Finance Agreement shall
be consummated, Lessee does hereby assume liability for, and does
hereby agree to indemnify, protect, save and keep harmless Lessor, its
agents and employees, from and against any and all liabilities, obliga-
tions, losses, damages, penalties, claims, actions, suits, costs, expenses
and disbursements, including legal expenses, of whatsoever kind and na-
ture (all such liabilities, obligations, expenses, etc. being hereafter re-
ferred to as ‘‘Liabilities’’), imposed on, incurred by or asserted against
Lessor in any way relating to or arising out of the entering into by
Leasing of the Conditional Sale Agreement, the ownership during the
term of the Lease, the delivery, lease, possession, use, operation, condi-
tion or return of the Railroad Equipment (including, without limitation,
latent and other defects, whether or not discoverable by Lessor or
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Lessee, and any claim for patent, trademark or copyright infringement},
or in any way relating to or arising out of obligations assumed by Lessee
under the instruments or documents executed by Lessee pursuant
to this Lease, or arising on account of any accident in connection
with the operation, use, condition, possession or storage of any item
of Railroad Equipment resulting in damage to property or injury to
any person; provided, however, that Lessee shall not be required to
indemnify Lessor for Lessor’s negligent or wrongful acts or negligence
or wrongful omissions to act in performance of duties under the instru-
ments or documents executed pursuant to this Lease; provided further,
however, that the indemnification provided in this Section shall not
apply to any liability for any Taxes as defined in Section 8(b); and
provided further, however, that, notwithstanding this or any other
provision of this Lease, Lessee shall indemnify against any alleged,
claimed or actual negligence arising from or concerning the delivery,
condition, maintenance, inspection, operation, specifications of or
quality of the Railroad Equipment. Lessee and Lessor each agree to
give to the other prompt written notice of any claims or liability hereby
indemnified against. All the indemnities contained in this Section shall
continue in full force and effect notwithstanding the expiration or other
termination of this Lease and are expressly made for the benefit of,
and shall be enforceable by, Lessor, its assigns and successors. The
Lessee’s obligations as aforesaid shall be that of a primary obligor
irrespective of whether the individual or corporation indemnified shall
also be indemnified with respect to the same matter under the Finance
Agreement, the Trust Agreement or the Conditional Sale Agreement
by Leasing, the Manufacturers or any other person. Anything herein
to the contrary notwithstanding, Lessee shall not be obligated to in-
demnify Lessor in respect of any Liabilities pursuant to this sub-
section (a) to the extent such Liabilities are allocable to an item of
Railroad Equipment and to an event occurring after the later to occur
of

(i) the termination of this Lease with respect to such item of
Railroad Equipment, or

(i1) the sale of such item of Railroad Equipment pursuant to
Section 16.
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(b) Lessee hereby agrees to indemnify, protect and hold harm-
less the Agent and any Vendor under the Conditional Sale Agreement
from and against all Liabilities whatsoever regardless of the cause
thereof, and expenses in connection therewith, arising out of retention
of title by said Vendor to the Railroad Equipment, or any portion
thereof, or out of the use and operation thereof during the period when
title thereto remains in said Vendor, or imposed upon or accruing
against said Vendor because of the use in or about the construction or
operation of the Railroad Equipment, or any portion thereof, of any
design specified by Lessee and not developed or purported to be de-
veloped by any Manufacturer, or article or material specified by Lessee
and not manufactured by such Manufacturer, which infringes or is
claimed to infringe on any patent or other right as to which the Manu-
facturer has been unable to secure a similar indemnity from the supplier
thereof after exercising reasonable efforts to do so. The indemnities
contained in this section shall survive payment of all obligations under
this Lease and of the Conditional Sale Indebtedness or the termination
of the Trust Agreement, this Lease, the Conditional Sale Agreement or
the Assignment. Anything herein to the contrary notwithstanding,
Lessee shall not be obligated to indemnify the Agent or any Vendor
under the Conditional Sale Agreement in respect of any Liabilities
pursuant to this subsection (b) to the extent such Liabilities are allo-
cable to an item of Railroad Equipment and to an event occurring after
the later to occur of

(i) the termination of this Lease with respect to such item of
Railroad Equipment, or

(i1) the sale of such item of Railroad Equipment pursuant to
Section 16.

Lessee further agrees that the defense of any claim referred to in this
Section 11 shall be undertaken by the Lessee as the party upon whom
liability therefor may be charged under the provisions of this Section
11, and the party in whose behalf such defense is so undertaken shall
cooperate in such defense to the extent reasonably requested.

The Lessee will give notice to the Manufacturer of any claim
known to it from which liability may be charged against the Manu-



+)

27

facturer under the Manufacturer’s patent indemnity contained in
Articles 10 and 11 of the Conditional Sale Agreement.

SectioN 12. InspEcTiON aNp REPORTS. (a) Lessee will furnish to
Lessor, for the benefit of Lessor and other parties to the Conditional
Sale Agreement, on or before each March 1 during the term of this
Lease, commencing in 1970, an accurate inventory of the items of
Railroad Equipment in actual service during the reporting period and
the numbers and the description of such items as may have been
destroyed and replaced by others during the reporting period.

(b) Lessor or any Vendor under the Conditional Sale Agreement
may, by its agents, but shall be under no obligation to, inspect the
Railroad Equipment and the records of Lessee at least once in each
calendar year and at any reasonable time or times and intervals
during the term of this Lease. Lessee, insofar as it may legally
do so, will supply free transportation over its lines to designated
agents of Lessor for the purpose of enabling such agents to reach
the point or points where items of Railroad Equipment are in operation
for the purpose of making such inspection.

Seorron 13. PossessioN anD Usk; SUBLEASE AND ASSIGNMENT. (a)
Without the prior written consent of Lessor, Lessee shall not sell,
sub-lease, assign or transfer any item of Railroad Equipment or
any of its rights or interests under this Lease. Lessee shall be entitled
to the use of the Railroad Equipment upon the lines of railroad owned or
operated by it (either alone or jointly) or by any corporation a ma-
jority of whose voting stock (i.e., having ordinary voting power for
the election of a majority of its Board of Directors) is owned directly
or indirectly by Lessee, or upon lines of railroad over which Les-
see or any such corporation has trackage or other operating rights
or over which railroad equipment of Lessee is regularly operated
pursuant to contract, and upon connecting and other railroads in the
usual interchange of traffic, but only upon and subject to all the terms
and conditions of this Lease. Nothing contained herein shall be deemed
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to restrict the right of Lessee to assign or transfer its leasehold in-
terest under this Lease in the Railroad Equipment or possession of
the Railroad Equipment to any corporation (which shall have duly
assumed the obligations hereunder of Lessee) into or with which Lessee
shall have become merged or consolidated or which shall have acquired
the property of Lessee as an entirety or substantially as an entirety.

(b) This Lease shall be subordinated to the rights of GECC, of
holders of the Certificates from time to time outstanding and of the
rights of the Agent under the Finance Agreement provided that such
subordination shall not permit GECC, the holders of the Certificates
or the Agent to terminate or impair Lessee’s possession or use of the
property subject to this Lease so long as Lessee is not in default
under Section 15 hereof and the Agent has received the Rent. No
such assignment or encumbrance shall subject any assignee or mortgagee
to, or relieve Lessor from, any obligation of Lessor hereunder. Lessor
has informed Lessee of its intention to assign this Lease and the rights
of Lessor under the Conditional Sale Agreement to a trustee and to
assign or cause to be assigned all rights, benefits and advantages of
Lessor hereunder (but not including title to the Railroad Equipment),
including the right to receive the payment of rental and other payments
under this Lease to the Agent for the benefit of GECC and of the holders
of the Certificates. Lessee expressly represents for the purpose of
assurance to the Agent, GECC and the holders of the Certificates that the
rights of the Agent, GECC and of the holders of the Certificates under
said assignment and under the Conditional Sale Agreement, and the
rights of any subsequent assignee of such rights, shall not be subject to
any defense, setoff, counterclaim or recoupment whatsoever arising out
of any breach of any obligation of any Manufacturer in respect of the
Railroad Equipment or the manufacture, construction, delivery, guaran-
tee or warranty thereof, or arising by reason of any other indebtedness
or liability at any time owing to Lessee by Lessor or any Manufacturer.
Any and all such obligations howsoever arising shall be and remain
enforceable by Lessee against and only against Lessor or against
the Manufacturer, as the case may be.
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Sgection 14. ApprrionaL Covexants oF THE LesseE. Lessee hereby
unconditionally guarantees to the Vendor under the Conditional Sale
Agreement that all sums payable by Leasing under the Conditional
Sale Agreement (including, but not limited to, all sums payable by
Leasing with respect to the Purchase Price of the KEquipment except
amounts payable by Leasing pursuant to subparagraph (a) of Article 3
of the Conditional Sale Agreement and except with respect to any
interest greater than 7% %, any amount in excess of 7% %, and except
with respect to sums payable by Leasing referred to in Article 19 of
the Conditional Sale Agreement) will be promptly paid when due in
accordance with the provisions of the Conditional Sale Agreement,
together with interest thereon as therein provided, whether at stated
maturity or by declaration or otherwise, and in case of default by
Leasing in any such payment Lessee agrees punctually to pay the
same, irrespective of any enforcement against Leasing of any of the
rights of the Vendor under the Conditional Sale Agreement, provided,
however, that there shall be no obligation upon the Lessee to pay the
sums aforementioned in this Section 14 while or for so long as Lessee
shall not be in default under this Lease and the Agent shall have re-
ceived the Rent. Lessee’s obligations to guarantee the payment of the
gums aforementioned shall not be subject to any defense, setoff, coun-
terclaim or recoupment whatsoever arising by reason of any indebted-
ness or liability at any time owing to Lessee by Leasing, or by
Canadian National Railway Company, a corporation duly organized
and existing under the laws of Canada, or any Manufacturer or Sup-
plier of the Railroad Equipment, or any or all of them.

Tt is understood and agreed between Lessor and Lessee that any
and all sums paid by Lessee, pursuant to the guarantee obligations
aforementioned of this Section 14, shall be thereupon deemed to have
been received and paid in reduction or satisfaction of any amounts
then or thereafter due or payable by Lessee to Lessor under this
Lease.

Lessee hereby covenants and agrees, for the benefit of the Vendor
under the Conditional Sale Agreement, faithfully to observe all the
applicable terms, covenants and conditions of this Lease and to per-
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form all obligations as Lessee under such Lease, it being agreed
that the undertakings of the Lessee pursuant to this Lease shall be
deemed a part of the Conditional Sale Agreement with the same force
and effect as if set forth therein in full. The obligations of Lessee
under the provisions of the preceding sentence shall not be affected by
any assignment of this Lease pursuant to Section 13 hereof or any
expiration by passage of time of the term of the Lease, but shall con-
tinue as though the Lease continued in full force and effect until the
Conditional Sale Indebtedness as defined in the Conditional Sale
Agreement, together with interest thereon, shall have been paid in
full. The obligations of the liessee to guarantee the payment of the
sums aforementioned shall not survive other termination of this
Lease, it being expressly agreed, however, that for the purposes of
this Article, this Lease shall not be deemed to have terminated because
of any event or occurrence contemplated by Section 10 and/or 16 of
this Lease.

Subject to the foregoing, in the event that Lessee shall make any
payments to the Vendor under the Conditional Sale Agreement on
account of its guaranty hereunder, Lessee hereby covenants and agrees
that it shall not acquire any rights, by subrogation or otherwise, against
Leasing or with respect to any of the units of the Railroad Equipment
by reason of such payments, all such rights being hereby irrevocably
released, discharged and waived by Lessee; provided, however, that
after the payment by Lessee to the Vendor under the Conditional Sale
Agreement of all sums payable by Leasing under the Conditional Sale
Agreement, Lessee shall, by subrogation, be entitled to the rights of the
Vendor under the Conditional Sale Agreement against Leasing by
reason of such payment, to the extent, but only to the extent, (i) that
Leasing had received income and proceeds from the Railroad Equip-
ment (as defined in Article 13 of the Conditional Sale Agreement) and
has not applied such income and proceeds to the payment, in accordance
with the Conditional Sale Agreement, of sums payable by Leasing to the
Vendor under/the Conditional Sale Agreement and (ii) to the extent
an assignee of Leasing can obtain exoneration or indemnification from

Leasing.
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Lessee will give prompt written notice to Lessor of any proceed-
ing before any governmental agency against Lessee which, if adversely
determined, would in the opinion of Lessee materially adversely
affect Lessee’s condition, affairs or operations, and any other matter
which in the opinion of Lessee might materially adversely affect
Lessee’s financial condition, affairs or operations.

The Lessee hereby consents in all respects to the execution and
delivery of the Trust Agreement, the Conditional Sale Agreement,
the Assignment, and acknowledges receipt of an executed counterpart
thereof and consents to the assignment by Lessor of its rights under
its Conditional Sale Agreement and this Lease and its rights in the
Railroad Equipment to the Trustee.

As provided in Section 9 of the Finance Agreement and Section 3
of the Assignment, Lessee understands that ILeasing shall not be
required to make any payment with respect to any Railroad Equipment
excluded from the Conditional Sale Agreement pursuant to Article 2
thereof. If such exclusion results from either Manufacturer’s failure
to deliver any such Railroad Equipment due to one or more of the
causes set forth in Article 2 of the Conditional Sale Agreement, the
Lessee agrees to accept any such Railroad Equipment and to pay the
full purchase price therefor, if and when such Equipment shall be
completed and delivered by such Manufacturer to the Lessee, such pay-
ment to be in cash upon the delivery of such Railroad Equipment, either
directly, or indirectly if the Lessee shall arrange therefor by means of
a conditional sale agreement, equipment trust or such other appropriate
method of financing as the Lessee shall determine.

Secrion 15. Events or DEravrnr. The following events shall con-
stitute Events of Default:

(a) Lessee shall fail to make any payment of Rent within five
days after Lessor or the Agent shall have given notice to Lessee
that Rent is past due; or

(b) Lessee shall fail to perform or observe any other covenant,
condition or agreement to be performed or observed by it hereunder
and such failure shall continue unremedied for a period of 30
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days; provided, however, that such period of 30 days shall not
include any period during which Lessee is taking all such action
as Lessor deems appropriate and reasonably necessary to cure
such default, except that default shall not occur under this sub-
section (b) prior to 30 days’ notice of impending default from
Lessor to Lessee; or

(e¢) Any representation or warranty made by Lessee herein or
in any document or certificate furnished Lessor in connection here-
with or pursuant hereto shall prove to be incorrect as of the time
when made in any material respect unless the same shall be reme-
died without any damage to Lessor within 30 days after written
notice thereof to Lessee; or

(d) Lessee shall default (as principal or guarantor or other
surety) in the payment of any principal of or premium, if any, or
interest on any indebtedness in respect of borrowed money or in
the performance of or compliance with any term of any evidence
of such indebtedness or of any mortgage, indenture or other agree-
ment relating thereto, and such default shall result in such indebt-
edness becoming or being declared due and payable prior to the
date on which it would otherwise become due and payable; or

(e) Lessee shall make an assignment for the benefit of cred-
itors or shall admit in writing its inability to pay its debts as they
become due, or shall file a voluntary petition in bankruptcy, or
shall be adjudicated a bankrupt or insolvent, or shall file any peti-
tion or answer seeking for itself any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief
under any present or future statute, law or regulation, or shall file
any answer admitting or not contesting the material allegations of
a petition filed against Lessee in any such proceeding, or shall seek
or consent to or acquiesce in the appointment of any trustee,
receiver or liquidator of Lessee or of all or any substantial part of
the properties of Lessee or if Lessee or its directors or majority
stockholders shall take any action looking to the dissolution or
liquidation of Lessee; or

(f) Within 60 days after the commencement of an action
against Lessee seeking any reorganization, arrangement, com-
position, readjustment, liquidation, dissolution or similar relief
under Section 77 of the Bankruptey Act, as now constituted or as
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may be hereafter amended, or under any present or future statute,
law or regulation, such action shall not have been dismissed or all
orders or proceedings thereunder affecting the operations or the
business of Lessee stayed, or if the stay of any such order or
proceeding shall thereafter be set aside, or if, within 60 days after
the appointment without the consent or acquiescence of Lessee of
any trustee, receiver or liquidator of Lessee or of all or any sub-
stantial part of the properties of Lessee such appointment shall not
have been vacated; or

(g) Lessee shall default in the payment of rent under any
lease which provides for total payments over the term of the lease
from Lessee to a lessor aggregating in excess of $500,000, or
Lessee shall default in the performance of or compliance with any
provision of such a lease and such default shall result in such
lease being declared in default or Lessor exercising any of its
remedies thereunder. '

Secrrox 16. Remepres. Upon the occurrence of any Event of De-
fault and at any time thereafter so long as the same shall be continuing
Lessor may, at its option, declare Lessee to be in default, and at
any time thereafter, so long as Lessee shall not have remedied all
outstanding defaults, Lessor may exercise one or more of the following
remedies, as Lessor in its sole discretion shall elect, to the extent
such remedies shall be available to a lessor under such laws as may
then be in effect and applicable to the exercise of such remedies, and
subject always to any mandatory requirements of such laws:

(a) Terminate this lease upon five days’ written notice to Les-
see, whereupon Lessee shall, without further demand, as liquidated
damages for loss of a bargain and not as a penalty, forthwith pay
to Lessor an amount equal to any unpaid Rent due on or before
the date of termination plus an amount equal to the aggregate
Stipulated Loss Value for the Railroad Equipment under lease
immediately prior to such termination, computed as of the effec-
tive date of such termination, together with interest at the rate
of 74 % per annum on such unpaid Rent and such amount from
the effective date of termination to the date of actual payment,
plus any applicable indemnification under Sections 8 and 11;

(b) Cause Lessee at its expense to return the Railroad
Equipment to the Lessor at a point in the United States of
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America designated by Lessor, and, in connection therewith forth-
with place the Railroad Equipment upon such storage tracks of
Lessee as Lessor may designate or, in the absence of such designa-
tion, as Lessee may select, permit Lessor to store the Railroad
Equipment on such tracks for a period not exceeding six months
at the risk of Lessee, and transport the same, at any time within
such six months’ period, to any place on the lines of railroad
operated by it or to any connecting carrier for shipment, all as
directed by Lessor; or Lessor may enter upon the premises where
the Railroad Equipment are located and take immediate possession
of and remove them by summary proceedings or otherwise, all
without liability of Lessor for or by reason of such entry or
taking possession, whether for the repair of damage to property
caused by such taking or otherwise;

(c) Sell the Railroad Equipment at public or private sale
and with or without notice to Lessee or advertisement, as Lessor
may determine, and Lessor may hold Lessee liable for any unpaid
Rent due on or before the date of such sale plus any deficiency
between the net proceeds of such sale and the Stipulated Loss
Value for the property sold computed as of the date of sale plus
any applicable indemnification under Sections 8 and 11, together
with interest at the rate of 7% % on the amount of such unpaid
Rent and such deficiency from the date of such sale until the date
of actual payment;

(d) Sell, dispose of, hold, use, operate, lease, or keep idle the
Railroad Equipment in whole or in part as Lessor in its sole dis-
cretion may decide, without any duty to account to Lessee with
respect to such action or for any proceeds thereof, except to such
extent as may be required in connection with any exercise of the
remedy provided in subsection (¢) above; or

(e) Rescind this Lease or exercise any other right or remedy
which may be available under applicable law or proceed by appro-
priate court action to enforce the terms hereof or to recover
damages for the breach hereof.

In addition, Lessee shall be liable for any and all Supplemental Rent
due hereunder before or after any termination hereof under any pro-
vision of this Lease, including all costs and expenses (including reason-
able attorneys’ fees and disbursements) incurred by reason of the oc-
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currence of any Kvent of Default and the exercise of Lessor’s remedies
with respect thereto. No remedy referred to in this Section is intended
to be exclusive, but each shall be cumulative and in addition to any
other remedy referred to above or otherwise available to Lessor at
law or in equity; and the exercise or beginning of exercise by Lessor
of any one or more of such remedies shall not preclude the simul-
taneous or later exercise by it of any or all such and any or all
other remedies. No express or implied waiver by Lessor of any
Event of Default hereunder shall in any way be, or be construed to
be, a waiver of any future or subsequent Event of Default. After
default, Lessor may first apply all proceeds of rental, sale or
other recoveries to costs, charges and expenses incurred in taking,
removing, holding, repairing, overhauling, rehabilitating, maintaining
and selling the Railroad Equipment or any portion thereof. Any dis-
position of Railroad Fquipment after return thereof as provided for
herein may be made by Lessor before any final judgment in any re-
possession or replevin suit, and shall not constitute conversion. After
default, Lessor may use Lessee’s premises without payment of rent
for a reasonable period of time to hold, repair, overhaul, rehabilitate,
maintain, store, sell, rent or otherwise dispose of the Railroad Equip-
ment or any item thereof after Lessor takes possession of the Rail-
road Equipment or any item thereof.

Lessee agrees for the benefit of the Vendors under the Condi-
tional Sale Agreement that such Vendors shall have the remedies set
forth under Article 15 of such Agreement in case the Lessee is in
default under the Lease or the Agent shall not have received the Rent.

SectioN 17. FinavciaL StaTeMENTS AND OTHER INFORMATION.
Until all obligations of Lessee under this Lease are fulfilled, Lessee
shall furnish to Lessor, to the Agent and to such other persons as
Lessor may reasonably request, which may include GECC and the
holders of any Certificates from time to time outstanding:

(a) forthwith, upon any officer of Lessee obtaining knowledge
of any condition or event which constitutes an Event of Default
or which, after notice or lapse of time or both, would constitute
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an Kvent of Default, an officers’ certificate specifying the nature
and period of existence thereof and what action Lessee has taken
or is taking or proposes to take with respect thereto; and

(b) with reasonable promptness, such other information and
data with respect to Lessee or any of its subsidiaries as from time
to time may be reasonably requested.

Secrion 18. Lessor’s Ricat 10 PrrrorM ror Lmssee. If Lessee
fails to make any payment of Supplemental Rent required to be made
by it hereunder or fails to perform or comply with any of its agree-
ments contained herein, Lessor may itself make such payment or per-
form or comply with such agreement, and the amount of such payment
and the amount of the reasonable expenses of Lessor incurred in con-
nection with such payment or the performance of or compliance with
such agreement, as the case may be, together with interest thereon at
the rate of 714 % per annum, shall be deemed Supplemental Rent,
payable by Lessee upon demand.

Secrion 19. FurrmER Assurances. Lessee will promptly and duly
execute and deliver to Lessor and Lessor will promptly and duly execute
and deliver to Lessee such further documents and assurances and take
such further action as Lessor or Lessee may from time to time reason-
ably request in order more effectively to carry out the intent and purpose
of this Lease and to establish and protect the rights and remedies
created or intended to be created in favor of Lessor and Lessee here-
under, including, without limitation, if requested by Lessor, at the
expense of Lessee, the execution and delivery of supplements or
amendments hereto, in recordable form, subjecting to this Lease any
replacement items of Railroad Equipment and the recording or filing
of counterparts hereof, or of financing statements with respect hereto,
in accordance with the laws of such jurisdictions as Lessor may from
time to time reasonably request.

Secrion 20. Notices. All notices required under the terms and
provisions hereof shall be in writing, and except as otherwise provided
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in this Lease any such notice shall become effective when deposited
in the United States mail, with proper postage for ordinary mail
prepaid, addressed, if to Lessee, at 131 West Lafayette Street, Detroit,
Michigan 48226, and, if to Lessor (before the assignment of this Lease
contemplated by Section 13 hereof), marked ‘‘Manager—Contracts
Administration’ at its office the address of which is 570 Lexington
Avenue, New York, New York 10022, or if to Lessor (after the assign-
ment contemplated by Section 13 hereof) at its office the address of
which is 16 Wall Street, New York, N. Y. 10005, or, as to either party,
at such other address and with such other marking as such party shall
from time to time designate in writing to the other party. Notice by
telegraph shall be effective upon receipt.

Secrion 21. No Ser-Orr, CountERcLAIM, ETe. Lessee’s obligation
to pay all Rent payable hereunder shall be absolute and unconditional
under all circumstances, including, without limitation (i) any set-off,
counterclaim, recoupment, defense or other right which Lessee may
have against Lessor, Manufacturer or anyoune else for any reason
whatsoever, (i1) any defect in the title, condition, design, operation,
or fitness for use of, or any damage to or loss or destruction of, any
item of Railroad Equipment, or any interruption or cessation in the
use or possession thereof by Lessee for any reason whatsoever, or
(iii) any insolvency, bankruptcy, reorganization or similar proceedings
by or against Lessee. Lessee hereby waives, to the extent permitted
by applicable law, any and all rights which it may now have or which
at any time hereafter may be conferred upon it, by statute or otherwise,
to terminate, cancel, quit or surrender this Lease except in accordance
with the express terms hereof.

SectioN 22. MiscELrLanEoUs. (a) Any provision of this Lease
which is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof,
and any such prohibition or unenforceability in any jurisdiction shall
not invalidate or render unenforceable such provision in any other
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jurisdiction. To the extent permitted by applicable law Lessee hereby
waives any provision of law which renders any provision hereof pro-
hibited or unenforceable in any respect.

(b) No term or provision of this Lease may be changed, waived,
discharged or terminated orally, but only by an instrument in writing
signed by the party against which the enforcement of the change,
waiver, discharge or termination is sought.

(¢) This Lease shall constitute an agreement of lease, and nothing
herein shall be construed as conveying to Lessee any right, title or
interest in the Railroad Equipment except as a lessee only.

(d) The captions in this Lease are for convenience of reference
only and shall not define or limit any of the terms or provisions hereof.

(e) This Lease is delivered in, and shall in all respects be gov-
erned by and construed in accordance with the laws of the State of
New York and, where applicable, the laws of the United States of
America, including all matters of construction, validity and per-
formance.

(f) This Lease shall be effective for all purposes as of the date
first above written although actually executed by the parties hereto
on the date or dates appearing in the acknowledgments annexed hereto.

(g) For the purposes of each interest caleulation to be made
pursuant to this Lease, a year shall be deemed fo consist of 360 days,
and a calendar quarter deemed to consist of 90 days.

(h) The covenants and obligations of Lessee under Sections 5(b),
11, 12, 14 and 16 of this Lease are made for the benefit of any Vendor
referred to in the Conditional Sale Agreement and the Trustee under
the Trust Agreement and may be enforced by said Vendor or Trustee,
to the same extent as if it were a party hereto as a third-party bene-
fictary hereof, without any assignment thereof to said Vendor or
Trustee and without any responsibility by the parties hereto other than
Lessee in connection therewith.
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In Wrirnvess Waereor, Lessor has caused these presents to be
signed by . ____________________ , thereunto duly authorized, and
its corporate seal to be affixed, attested by its Secretary or one of
its Assistant Secretaries; and Lessee has likewise caused these pres-
ents to be signed with its corporate name by _____________
.., thereunto duly authorized, and its corporate seal to be affixed,
attested by its Secretary, or one of its Assistant Secretaries, all done
as of the day and year first hereinbefore written.

Lzssor

GECC Leasine Corp.

[sear]
By
Attest:
Lizsser
GranDp Trunk WesTERN RarLroap
CoMPANY
[sear]
By

Attest:
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State oFr New York
County oF NEw YORK

Brrore mE, the undersigned authority, on this day personally
appeared, ____________ of GECC Lgasine Core.,
known to me to be the person whose name is subscribed to the fore-
going instrument, and acknowledged to me that he executed the
same for the purposes and consideration therein expressed, in the
capacity therein set forth and as the act and deed of said corporation.

Gvex under my hand and seal of office, this the . _ day of
November, 1968.

Notary Public

City or MONTREAL ] 8. 1
Provivce or Quesrc {

Berore ME, the undersigned authority, on this day personally
appeared ________________, ____________ of Granp TRUNK WESTERN

Ramroap Company, known to me to be the person whose name is sub-
scribed to the foregoing instrument, and acknowledged to me that
he executed the same for the purposes and consideration therein ex-
pressed, in the capacity therein set forth and as the act and deed of said

corporation.

Gvexy under my hand and seal of office, this the ____ day of
November, 1968.

Notary Public
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EXHIBIT A

CERTIFICATE OF INSPECTION AND ACCEPTANCE

WITNESSETH ;

WaxEereas, Lessor and Lessee have heretofore entered into a Lease
Agreement dated as of November 26, 1968 (the ‘‘Lease Agreement’’),
which Lease Agreement provides for the execution and delivery by
Lessee from time to time of Certificates of Inspection and Acceptance
substantially in the form hereof for the purpose of accepting items of
Railroad Equipment and subjecting such items to the Lease Agreement
as and when delivered by Lessor to Lessee in accordance with the terms
thereof (the defined terms in the Lease Agreement being hereinafter
used with the same meaning);

Now, THEREFORE, In consideration of the premises and other good
and sufficient consideration, Lessor and Lessee hereby agree as follows:

1. Lessee hereby accepts and leases from Lessor under the Lease
Agreement the following items of Railroad Equipment (list by serial
number).

2. The Delivery Date of the items of Railroad Equipment ac-
cepted hereby is the date of execution hereof.

3. Lessee hereby confirms to Lessor that the items of Railroad
Equipment leased hereunder have been duly marked to show Lessor’s
title thereto in accordance with the terms of Section 9 of the Lease
Agreement.

In Wirness WaHEREOF, Lessee has caused these presents to be
signed with its corporate name by one of its authorized agents, there-

unto duly authorized, this ____day of ________________ , 196_.
Granp TrUNK WEsTERN RaAILROAD
CoMPANY
By

Authorized Agent
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EXHIBIT B
DESCRIPTION OF RAILROAD EQUIPMENT

108 new railway box cars constructed by Pullman, Incorporated (Pull-
man Standard division) particulars as follows:

83—60’ 8-15/16” Box 100-ton, numbered GTW 305500 to 305511
GTW 306259 to 306329

25—60’ 8-15/16” Box 70-ton, numbered GTW 306659 to 306683

The said cars shall be constructed in accordance with specifications
and drawings referred to in the following correspondence exchanged
between the Manufacturer and the Lessee:

1. Manufacturer’s letter to Lessee dated August 28, 1968.
2. Lessee’s letter to Manufacturer dated September 25, 1968.

105 new 86’ 100-ton railway box cars numbered GTW 306075 to 306179,
constructed by Thrall Car Manufacturing Company, to be con-
structed in accordance with specifications and drawings referred

to in the following correspondence exchanged between the Manu-
facturer and the Lessee:

1. Manufacturer’s letter to Lessee dated June 20, 1968.
Manufacturer’s letter to Lessee dated June 26, 1968.
Manufacturer’s letter to Lessee dated July 4, 1968.
Lessee’s letter to Manufacturer dated July 5, 1968.
Manufacturer’s letter to Lessee dated July 9, 1968.

Sl W

2 N
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STIPULATED LOSS VALUE

EXHIBIT C

The Stipulated Loss Value of any item of the Railroad Equipment
as of any date shall be the appropriate Stipulated Loss Value number

in Column {2] determined by reference to Column [1]

multiplied by a fraction

(a) the numerator of which is the purchase price of such
item of Railroad Equipment (except that during any extended
Term pursuant to Section 4, the Stipulated Loss Value shall be
the greater of the amount payable under the Initial Term Sched-
ule or the Renewal Term Schedule and under the Renewal Term
Schedule the numerator shall be the fair market value referred
to, and determined as set forth in, Section 4), and

(b) the denominator of which is $1,000,000.

Intrian Term SoHEDULE
(1] {2] [1]

[2]

Payments of Payments of
Basic Rent Basic Rent
received subsequent received subsequent
to Delivery Date of to Delivery Date of
affected unit of Stipulated affected unit of Stipulated
Railroad Equipment Loss Value Railroad Equipment Loss Value
0 1,000,000.00 18 930,881.94
1 996,297.62 19 926,884.37
2 992,579.43 20 922,869.73
3 088,845.36 21 918,837.94
4 985,095.34 22 914,788.93
5 981,329.31 23 910,722.63
6 977,547.19 24 906,638.96
7 973,748.91 25 902,537.85
8 969,934.43 26 898,419.23
9 966,103.64 27 894,283.02
10 962,256.50 28 890,129.14
1 958,392.93 29 885,957.51
12 954,512.86 30 881,768.08
13 950,616.22 31 878,560.76
14 946,702.93 32 875,335.47
15 942,772.93 33 872,092.12
16 938,826.15 34 868,830.66
17 934,862.51 35 865,551.00
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Payments of
Basic Rent
received subsequent
to Delivery Date of
affected unit of
Railroad Equipment

Inirian TerM SceepuLE—Continued

(2

Stipulated
Loss Value

36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72

862,253.06
858,936.76
855,602.03
851,248.79
848,876.96
845,486.45
842,077.19
838,649.10
835,202.10
831,736.11
828,251.04
824,746.82
821,223.36
817,680.58
814,118.40
810,536.74
806,935.51
803,314.62
799,674.00
796,013.56
792,333.22
788,632.89
784,912.49
781,171.93
777,411.12
773,629.98
769,828.42
766,006.35
762,163.69
758,300.35
754,416.24
750,511.27
746,585.35
742,638.39
738,670.30
734,680.99
730,670.37

44

(1]
Payments of
Basic Rent
received subsequent
to Delivery Date of
affected unit of
Railroad Equipment

(2

Stipulated
Loss Value

73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91
92
93
94
95
96
97
98
99
100
101
102
103
104
105
106
107
108
109

726,638.36
722,584.86
718,509.77
714,413.01
710,294 48
706,154.09
701,991.75
697,807.36
693,600.83
689,372.06
685,120.96
680,847.43
676,551.38
672,232.71
667,891.33
663,527.14
659,140.03
654,729.92
650,296.70
645,840.28
641,360.55
636,857.42
632,330.79
627,780.56
623,206.62
618,608.88
613,987.23
609,341.57
604,671.80
599,977 81
595,259.51
590,516.78
585,749.53
580,957.65
576,141.03
571,299.57
566,433.16
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[1]
Payments of
Basic Rent
received subsequent
to Delivery Date of
affected unit of
Railroad Equipment

Ixrrian Tere Screpure—Continued

[2]

Stipulated
Loss Value

110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145

561,541.70
556,625.07
551,683.18
546,715.91
541,723.15
536,704.80
531,660.74
526,590.87
521,495.09
516,373.26
511,225.29
506,051.06
500,850.46
495,623.38
490,369.71
485,089.33
479,782.13
474,447.99
469,086.80
463,698.44
458,282.80
452,839.76
447,369.20
441,871.00
436,345.05
430,791.23
425,209.42
419,599.50
413,961.35
408,294.85
402,599.88
396,876.32
391,124.04
385,342.92
379,532.84
373,693.68
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[1] 2]
Payments of
Basic Rent
o Benvery Date.of
affected unit of Stipulated
Railroad Equipment Loss Value

146 367,825.31
147 361,927.60
148 356,000.43
149 350,043.68
150 344,057.22
151 338,040.92
152 331,994.66
153 325,918.30
154 319,811.72
155 313,674.79
156 307,507.38
157 301,309.36
158 295,080.60
159 288,820.96
160 282,530.32
161 276,208.54
162 269,855.49
163 263,471.04
164 257,055.05
165 250,607.39
166 244,127.92
167 237,616.51
168 231,073.02
169 224 ,497.31
170 217,889.24
171 211,248.68
172 204,575.49
173 197,869.53
174 191,130.66
175 184,358.74
176 177,553.62
177 170,715.17
178 163,843.24
179 156,937.69
180 150,000.00
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[1]
Payments of
Basic Rent pursuant
to Section 4
received

46

Rexewal TerRM SCHEDULE

[2]

Stipulated
Loss Value

O XN LWNN-=O

1,000,000.00
992,384.68
984,736.83
977,056.32
969,343.01
961,596.76
953,817.42
946,004.86
938,158.93
930,279.49
922,366.40
914,419.52
906,438.70
898,423.79
890,374.65
832,291.14
874,173.10
866,020.39
857,832.86
849,610.35
841,352.74
833,059.86
824,731.56
816,367.69
807,968.10
799,532.64
791,061.15
782,553.48
774,009.48
765,428.99

[1]
Payments of
Basic Rent pursuant
to Section 4
received

(2]

Stipulated
Loss Value

30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58

756,811.85
748,157.91
739,467.01
730,738.99
721,973.70
713,170.97
704,330.65
695,452.57
686,536.58
677,582.51
668,590.20
659,559.48
650,490.19
641,382.17
632,235.25
623,049.26
613,824.04
604,559.42
595,255.24
585,011.32
576,527.49
567,103.59
557,639.44
548,134.87
538,580.71
529,003.78
519,376.91
509,708.93
500,000.00
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DOCUMENT NO. 6

ACQUISITION AGREEMENT

THIS ACQUISITION AGREEMENT, dated as of
November 26, 1968, among GECC Leasine Cogre., a
Delaware corporation (‘‘Leasing’’), Purrman, INcorpo-
RATED (Pullman-Standard division), a Delaware corporation
(“‘Pullman’’) and TrraLL Car MaxuracTuriNg COMPANY,
an Illinois corporation (‘‘Thrall’’) (Thrall and Pullman
being hereinafter collectively called the ‘‘Manufacturers’’
and singularly a ‘‘Manufacturer?’’)

WITNESSBTH :

WHEREAs, concurrently with the execution and delivery
of this Agreement Leasing and each Manufacturer are
entering into an agreement, dated as of the date hereof,
substantially in the form of Exhibit A hereto (such agree-
ment as the same may be amended, modified or supple-
mented from time to time being herein called the ¢‘Con-
ditional Sale Agreement’’), whereby, among other things,
each Manufacturer has agreed to manufacture and sell
to Leasing, and Leasing has agreed to purchase from
each such Manufacturer, upon the ferms and conditions
therein set forth, the railroad equipment described in
Schedule A to the Conditional Sale Agreement which
is delivered and settled for on or prior to March 31, 1969
(herein collectively called the ‘‘Equipment’’) for the esti-
mated purchase price or prices shown in said Schedule A;

‘WaEereas, concurrently with the execution and delivery
of this Agreement, Bankers Trust Company, not individu-
ally but solely as trustee under a Trust Agreement herein-
after referred to (said trustee being the ‘‘Trustee’’) and
Leasing are entering into a Trust Agreement (the ‘‘Trust
Agreement’’) substantially in the form of Exhibit K hereto,
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whereby, among other things, the Trustee agrees to hold
all its right, title and interest in and to this Agreement, the
Equipment hereinafter referred to, the Lease hereinafter
referred to and all payments or proceeds received under
the Lease or after the termination thereof with respect to
any portion of the Equipment (as hereinafter defined) as
the result of the sale, lease or other disposition thereof or
otherwise and all other monies, proceeds or property at any
time received by the Trustee (all of the foregoing being the
“Trust Estate’’) for the benefit of Leasing in accordance
with the terms of the Trust Agreement;

‘Waereas, concurrently with the execution and delivery
of this Agreement, Leasing and Grand Trunk Western
Railroad Company, a Michigan and Indiana corporation
(the ‘‘Lessee’’) are entering into a Lease of Equipment,
dated as of the date hereof, substantially in the form
of Exhibit B hereto (such Lease of Equipment as the
same may be amended, modified or supplemented from
time to time being herein called the ‘‘Lease’’), whereby,
among other things, subject to the terms and conditions
set forth therein, Leasing has agreed to lease to the Lessee,
and the Lessee has agreed to lease from Leasing, Equip-
ment on the date such Equipment or any portion thereof is
delivered by the Manufacturer to, and accepted by, the
Lessee;

Wauegreas, concurrently with the execution and delivery
of this Agreement, each Manufacturer has assigned its right,
title and interest under the Conditional Sale Agreement to
Morgan Guaranty Trust Company of New York (herein
called the ‘“Agent’’), as Agent, by Agreement and
Assignment substantially in the form of Exhibit C hereto
(said Agreement and Assignment as the same may be
amended, modified or supplemented from time to time being
herein called the ‘¢ Assignment’’);
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‘WaEeREAs, concurrently with the execution and delivery
of this Agreement, Leasing, the Agent, and various Invest-
ors are entering into a I'inance Agreement substantially
in the form of Exhibit D hereto (said Finance Agreement
being herein called the ‘‘Finance Agreement’’) providing,
among other things, for the purchase of the Conditional
Sale Indebtedness (as defined in the Conditional Sale
Agreement) by the Investors named in Schedule A thereto;

Now, THEREFORE, in consideration of the mutual agree-
ments herein contained and other good and valuable con-
siderations, receipt of which is hereby acknowledged, the
parties hereto agree as follows:

Secrion 1. Payment by Leasing of Portion of Purchase
Price of the Equipment. Subject to the terms and condi-
tions of this Agreement, the Conditional Sale Agreement
and the Finance Agreement, Leasing hereby agrees to con-
tribute, at any time from the date hereof to and including
March 31, 1969, to the payment of the Purchase Price
(hereinafter in this Section defined) of the Equipment by
paying an amount equal to not less than 30% of the Pur-
chase Price of such Kquipment (such proportion of the
Purchase Price of the Equipment being herein called the
“‘Leasing’s Contribution’’). The parties hereto contem-
plate that, subject to the terms and conditions of the Finance
Agreement, an amount equal to the balance of such Pur-
chase Price shall be paid to each Manufacturer by the Agent
(such amount being herein called the ‘‘Investor’s Contribu-
tion’’) as partial consideration for the execution and de-
livery to the Agent by each Manufacturer of the Assign-
ment. The ‘‘Purchase Price’’ of the Equipment shall mean
an amount equal to the aggregate Purchase Price payable
to each Manufacturer for Equipment delivered by such Man-
ufacturer pursuant to Article 3 of the Conditional Sale
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Agreement on the date (the ‘‘Settlement Date’’) fixed for
payment for such Equipment as set forth in said Article 3.

SeorioN 2. Notice of Settlement Date. Leasing will
notify the Lessee forthwith of the receipt by Leasing
from each Manufacturer of the documents deseribed in
the fifth paragraph of Article 3 of the Conditional Sale
Agreement, and of each date fixed by Leasing as a
Settlement Date pursuant to the Conditional Sale Agree-
ment. On or before noon on each Settlement Date Leasing
will pay the aggregate amount of Leasing’s Contribution
with respect to the Equipment for which settlement is then
being made by making such amount available to the Agent
at its office in New York, New York.

SectioN 3. Conditions Precedent to the Payments by
Leasing. It is agreed that the obligation of Leasing to
contribute to the payment of the Purchase Price of the
Equipment on any Settlement Date is subject to the condi-
tions precedent set forth in paragraphs (a) through (d) of
Section 9 of the Finance Agreement.

As provided in Section 9 of the Finance Agreement, it
is understood that Leasing shall not be required to make
any payment with respeet to any Equipment excluded from
the Conditional Sale Agreement pursuant to Article 2 there-
of. If such exclusion results from either Manufacturer’s
failure to deliver any such Equipment due to one or more
of the causes set forth in Article 2 of the Conditional Sale
Agreement, it is understood that the Lessee has agreed (in
the Lease) to accept any such Hquipment and to pay the
full purchase price therefor, if and when such Equipment
shall be completed and delivered by such Manufacturer to
the Lessee, such payment to be in cash upon the delivery
of such Equipment, either directly, or indirectly if the
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Lessee shall arrange therefor by means of a conditional
sale agreement, equipment trust or such other appropriate
method of financing as the Lessee shall determine.

Secrion 4. Recording. Leasing will, at its own ex-
pense, cause the Conditional Sale Agreement, the Assign-
ment, the Lease and any amendments or supplements there-
to to be filed, recorded or deposited and refiled, re-recorded
or redeposited, if necessary, with the Interstate Commerce
Commission and will duly cause the Lease, the Conditional
Sale Agreement and the Finance Agreement to be deposited
and notice of such deposit given in the Canada Gazette,
under Section 148(1) and (2) of the Railway Act (Canada)
R.S.C. 1952, Chapter 234, as amended by 14-15-16 Eliz. IT,
Chapter 25 in the manner, at the time and upon the condi-
tions set forth in Section 14 of the Finance Agreement.

Section 5. Miscellaneous. This Agreement may be ex-
ecuted by the parties hereto in separate counterparts,
each of which when so executed and delivered shall be an
original, but all such counterparts shall together constitute
but one and the same instrument. Neither this Agreement
nor any of the terms hereof may be terminated, amended,
supplemented, waived or modified orally, but only by an
instrument in writing signed by the party against which
the enforcement of the termination, amendment, supple-
ment, waiver or modification is sought. The terms of this
Agreement shall be binding upon, and inure to the benefit
of Leasing, the Trustee and each Manufacturer, their suec-
cessors and their assigns. KEach party hereto covenants
and agrees with each other party hereto that it will
promptly and duly execute and deliver to each such other
party such further documents and assurances and take such
further action as each such other party may from time to
time reasonably request in order to more effectively carry
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out the intent and purpose of this Agreement and to estab-
lish and protect the rights and remedies created or reserved
in favor of each such other party hereunder or intended so
to be. This Agreement shall in all respects be governed by,
and construed in accordance with, the law of the State of
New York, including all matters of construction, validity
and performance,

Ix Wirness WaEREOF, the parties hereto have caused
this Agreement to be duly executed by their respective
officers thereunto duly authorized as of the day and year
first above written.

PuirLman, INcORPORATED
(Pullman-Standard division)

Vice President

TaraLL Car MANUFACTURING
CoMpaNY

Vice President

GECC Lgrasing Cogp.

Vice President
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DOCUMENT NO. 7

TRUST AGREEMENT

THIS TRUST AGREEMENT dated as of November
26, 1968 between Bankers Trust Company, a New York
corporation, not individually but solely as trustee hereunder
(the ‘““Trustee’’) and GECC Leasine Core.,, a Delaware
corporation (‘‘Leasing’’).

WITNESSETH :

ARTICLE 1
DEerFINITIONS

Secrioxn 1.01. For all purposes of this Trust Agree-
ment the following terms shall have the following meanings
(such definitions to be equally applicable to both the singu-
lar and plural forms of the terms defined):

(a) ““Conditional Sale Agreement’ shall mean
that certain Conditional Sale Agreement to be dated
as of the date hereof and to be executed and delivered
by the Manufacturers, and Leasing concurrently with
the execution and delivery of this Trust Agreement in
the form of the copy heretofore delivered to Leasing,
as said Conditional Sale Agreement may from time to
time be supplemented or amended, or the terms thereof
waived or modified, to the extent permitted by, and i’
accordance with, the terms of this Trust Agreement.

(b) ‘“Assignment’’ shall mean that certain Agree-
ment and Assignment to be dated as of the date hereof
and to be executed and delivered by the Manufac-
turers to Morgan Guaranty Trust Company of New
York (the ‘“Agent’’ or the ‘‘Assignee’’) concurrently
with the execution and delivery of this Trust Agree-
ment in the form of the copy heretofore delivered to
Leasing, as said Assignment may from time to time be
supplemented or amended, or the terms thereof waived
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or modified, to the extent permitted by, and in accord-
ance with, the terms of this Trust Agreement.

(¢) ‘““Contribution’’ of Leasing in any Group shall
mean the original amount paid by Leasing to the
Agent pursuant to Sections 1 and 9 of the Finance
Agreement as Leasing’s contribution to the payment
of the Purchase Price for such Group.

(d) ““Settlement Notice’’ shall mean a written or
telegraphic notice from the Liessee or any Manufac-
turer addressed to the Trustee and the Agent specify-
ing the proposed Settlement Date for any Group and
specifying the amount of the Purchase Price for such
Group and for the Equipment in such Group and the
amount of Leasing’s Contribution in such Group and
each such unit of Equipment.

(e) “Event of Default’’ shall have the meaning
set forth in Article 14 of the Conditional Sale Agree-
ment or Section 15 of the Lease, as the context may
require.

() ““Finance Agreement’’ shall mean that certain
Finance Agreement dated as of the date hereof and
entered into concurrently with the execution and de-
livery of this Trust Agreement, among Leasing, the
Investors and the Agent as the same may from time
to time be supplemented or amended, or the terms
thereof waived or modified, to the extent permitted
by, and in accordance with, the terms thereof.

(g) ““Investors’’ shall mean together, the Investors
named in Schedule A to the Finance Agreement.

(b) ““‘Lease’’ shall mean that certain Lease of Rail-
road Equipment to be dated as of the date hereof and
to be entered into by Leasing and the Lessee con-
currently with the execution and delivery of this Trust
Agreement in substantially the form of the copy here-
tofore delivered to Leasing, as said Lease may from
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time to time be supplemented or amended, or the
terms thereof waived or modified, to the extent per-
mitted by, and in accordance with, the terms of this
Trust Agreement.

(1) ““Lessee’” shall mean Grand Trunk Western
Railroad Company, a corporation organized and exist-
ing under the laws of Michigan and Indiana.

(j) ““Trust Estate’’ shall mean all estate, right,
title and interest of Leasing in and to the Equip-
ment, the Conditional Sale Agreement and the Lease,
including without limitation (1) all amounts of rentals,
amounts in respect of Kvents of Loss, indemnity
or other payments of any kind for or with respect to
any unit of Equipment, (ii) all right, title and interest
in and to the units of Equipment accruing to Leas-
ing after the payment in full of the Conditional
Sale Indebtedness, together with all interest accrued
thereon, and (iii) any and all payments or proceeds
to be received by Leasing after the termination of the
Lease with respect to any unit of Equipment as the
result of the sale, lease or other disposition thereof.

Section 1.02. For all purposes of this Trust Agree-
ment the following terms shall have the meanings defined
in the Lease: ““Event of Loss’’, ‘‘Stipulated Loss Value’’
and ‘“Rent’’.

Secrion 1.03. For all purposes of this Trust Agreement
the following terms shall have the meanings defined in the
Conditional Sale Agreement: ‘‘ Equipment’’, *‘Conditional
Sale Indebtedness’’, ‘‘ Settlement Date’’, *“Group’’, * Manu-
facturers’’, ‘‘ Purchase Price’’ and ‘‘Vendors™.

Secrion 1.04. For all purposes of this Trust Agree-
ment the term ‘“Agent’’ shall have the meaning defined in
the Finance Agreement.
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ARTICLE II

AssienMENT oF RicETS UNDER THE CONDITIONAL SALE
AGREEMENT AND THE LEase; DecraraTion or Trust

Secrion 2.01. Leasing hereby assigns all of its estate,
right, title and interest in and to the Trust Estate to the
Trustee for the benefit of Leasing in accordance with the
Terms of this Trust Agreement. Leasing hereby author-
izes and directs the Trustee to acknowledge notice of the
Assignment and, subject to the terms of this Trust Agree-
ment, to exercise the rights and perform the duties of
Leasing as vendee under the Conditional Sale Agreement
and the Assighment and of the Lessor under the Lease.

Secrion 2.02. The Trustee hereby declares that it will
hold the Trust Estate upon the trusts hereinafter set forth
for the use and benefit of Leasing in accordance with the
terms of this Trust Agreement.

Secrion 2.03. The Trustee hereby declares for the
benefit of all parties to the Finance Agreement, the certifi-
cates of interest between the Agent and the Investors, the
Conditional Sale Agreement, the Acquisition Agreement
among the Manufacturers and the Agent dated November
26, 1968, and the Lease that, subject to the provisions of
this Trust Agreement, it may be deemed to be ‘‘Leasing’’ or
““Lessor’’ under such Agreements and Lease for all pur-
poses thereof and shall be deemed to have taken the actions
previously taken by Leasing or Lessor thereunder and each
reference to Leasing or Lessor in such Agreements or Lease
shall be hereafter a reference to the Trustee except where
the context of such Agreements or Lease requires a con-
trary conclusion.
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ARTICLE III

AccEPTANCE AND DELIVERY oF KqurPMENT; PavMenT

Secrion 3.01. Leasing hereby authorizes and directs
the Trustee to, and the Trustee agrees that it will, on the
Settlement Date for each Group as specified in the Settle-
ment Notice, subject to due compliance with the terms of
Section 3.02 hereof:

(i) accept from each Manufacturer the documents
with respect to each Group furnished pursuant to
clauses (i) and (ii) of Section 3.02 hereof and, to the
extent theretofore directed by Leasing, clause (iii) of
the fifth paragraph of Article 3 of the Conditional Sale
Agreement; and

(ii) upon receipt of such documents, except to the
extent theretofore otherwise directed by Leasing, re-
quest the Agent to make payment to the appropriate
Manufacturer, to the extent funds therefor are received
by the Agent from Leasing by certified or official bank
check in New York Clearing House Funds before noon
on the Settlement Date of an amount equal to the cash
price payable to such Manufacturer on the Settlement
Date for such Group pursuant to subparagraph (a)
of the third paragraph of Article 3 of the Conditional
Sale Agreement.

Section 3.02. The obligation of the Trustee to take the
action required by Section 3.01 hereof shall be subject to
the conditions precedent that, and the Trustee shall be
fully protected in taking such action if:

(i) the Trustee shall have received notice of a Set-
tlement Date;

(i1) Leasing shall have made the full amount of its
Contribution in each unit of Equipment included in
such Group available to the Agent on or before noon,
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in Tmmediately Available Funds, on the Settlement
Date; and

(iii) the Trustee shall not have received written
notice from Leasing that there has been failure of com-
pliance with the terms and conditions of Article 3 of
the Conditional Sale Agreement.

ARTICLE IV

REcript, DISTRIBUTION AND APPLICATION OF
Income From THE TrRUST ESTATE

Secrion 4.01. Except as otherwise provided in Section
4.06 hereof, the Trustee shall apply each payment of
Rent for a Group received by the Trustee as follows:

(a) Prior to payment in full of the Conditional
Sale Indebtedness and all acerued interest thereon,
an amount of each payment of Rent received for
the Group equal to the lesser of (i) the amount of
such payment, or (ii) the aggregate amount, if any,
not then held by the Agent which will be due and
payable under the Conditional Sale Agreement in
respect of the Conditional Sale Indebtedness and
interest thereon on the next instalment payment date
for such Indebtedness shall be distributed by the
Trustee on the due date of such payment of Rent
(or as soon thereaffer as such payment shall be re-
ceived) to the Agent in payment of the Trustee’s
obligations under and pursuant to the Conditional
Sale Agreement and the Assignment; and

(b) Any balance remaining after application, if
any, in accordance with subsection (a) above and
any amounts made available to the Trustee by the
Agent shall be paid to Leasing.

Secrion 4.02. Except as otherwise provided in Sec-
tions 4.06 and 4.07 hereof, each payment received by the
Trustee as the result of an Event of Loss in respect of any
unit of Equipment pursuant to Section 10 of the Lease or
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as a result of any prepayment of Rent pursuant to Section
8 of the Lease shall be distributed as follows:

(a) Prior to payment in full of the Conditional
Sale Indebtedness and all interest acerued thereon,
an amount of each payment so received equal to the
lesser of (i) the amount of such payment or (ii) the
Stipulated Loss Value of such unit of Equipment
required to be paid pursuant to the terms of Article 5
of the Conditional Sale Agreement shall be distributed
by the Trustee on the date of receipt thereof to the
Agent in payment of the Trustee’s obligations under
and pursuant to the Conditional Sale Agreement and
the Assignment; and

(b) The balance of such payment, if any, remain-
ing after application, if any, in accordance with sub-
section (a) above shall be distributed by the Trustee
to Leasing.

Secrion 4.03. All payments at any time received by
the Trustee from or on behalf of the Lessee pursuant to
the Lessee’s indemnities contained in Sections 8 and 11
of the Lease shall be applied, first, to any tax or other cost
or expense incurred or loss suffered by the Trustee or the
Agent and, second, ratably to Leasing and the Vendor
which incurred the tax or other loss, cost or expense in-
demnified against in the proportion that the amount of
the tax or other loss, cost or expense incurred by each of
them bears to the aggregate amount of the tax or other
loss, cost or expense incurred by both of them.

Section 4.04. Except as otherwise provided in Section
4,06 hereof, all payments received by the Trustee from the
Lessee pursuant to Section 8 of the Lease as the result
of the loss of any investment credit or accelerated depreci-
ation for a unit of Equipment shall be distributed to Leasing.
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Secrion 4.05. Except as otherwise provided in Sec-
tion 4.06 hereof, any payments received by the Trustee,
other than those referred to in the previous Sections of
this Article, for which provision as to the application
thereof is made in the Lease or the Finance Agreement,
shall be applied to the purpose for which such payment
was made in accordance with the terms of the Lease or
the Finance Agreement; and any payments received by the
Trustee for which no provision as to the application
thereof is made in the Lease or in this Article IV shall be
retained as part of the Trust Estate and, unless required
for application pursuant to Section 4.06 hereof, shall,
upon termination of this Agreement and the trusts created
hereby, be distributed in accordance with the terms of
Section 4.07 hereof.

Section 4.06. Except as otherwise provided in See-
tion 4.03 and the first clause of Section 4.05 hereof, all
payments received and amounts realized by the Trustee
after an Event of Default under the Conditional Sale
Agreement shall have occurred and be continuing and
after the Vendor shall have declared the Conditional Sale
Indebtedness to be due and payable pursuant to Article 14
thereof (including any amounts realized by the Trustee
or the Agent from the exercise of any remedies pursuant
to Section 16 of the Lease), as well as all funds then
held or thereafter received by the Trustee as part of the
Trust Estate while such Event of Default shall be continu-
ing, shall be applied, first, to the reimbursement of the
Trustee and the Agent for all expenses not reimbursed
under this Trust Agreement, the Lease or otherwise, and,
second, any sums remaining thereafter shall be distributed
as follows:

(a) That portion of any sums remaining for dis-
tribution pursuant to the first paragraph of this Sec-
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tion as shall equal the lesser of (i) the aggregate
amount of all such sums or (ii) the unpaid prinecipal
amount, if any, of the Conditional Sale Indebtedness,
plus the accrued but unpaid interest owing on such
Conditional Sale Indebtedness to the date of distribu-
tion by the Trustee shall be distributed by the Trustee
to the Agent in discharge of the Trustee’s obligations
under and pursuant to the Conditional Sale Agree-
ment and the Assignment; and

(b) All amounts remaining after the distributions
made pursuant to the immediately preceding paragraph
of this Section shall be distributed by the Trustee to
Leasing.

SecrioNn 4.07. Kxcept as otherwise provided in Sections
4.03, 4.04, the first clause of 4.05 and 4.06 hereof:

(a) All payments received and amounts realized
by the Trustee under the Lease or otherwise with re-
spect to a unit of Kiquipment (including, without limita-
tion, all payments of Rent pursuant to Section 3 of
the Lease received and amounts realized upon the sale
of such unit of Equipment after the termination of the
Lease with respect thereto) to the extent received
or realized at any time after payment in full of the
principal of, and interest on, the Conditional Sale
Indebtedness, and

(b) Monies not included in subsection (a) of this
Section 4.07 remaining as part of the Trust Estate
after payment in full of the principal of, and interest
on, the Conditional Sale Indebtedness,

shall be applied, first, to the reimbursement of the Trustee
and the Agent for any expense not reimbursed under this
Trust Agreement, the Lease or otherwise and, second, any
balance remaining thereafter shall be distributed to Leasing.

Secrion 4.08. The Trustee shall make distributions to
be made by the Trustee to Leasing pursuant to this Article
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IV by causing the Agent to pay the amount to be distributed
to Leasing at the main office of Leasing in New York, N.Y.

Secrron 4.09. The Trustee hereby assigns the Rent due
and payments due as a result of an Event of Loss (as de-
fined in the Lease) under the Lease and assigns, as security
for the Conditional Sale Indebtedness, all other rights under
the Lease, to the Agent. Such assignment relieves the
Trustee of all duty to make disbursements under this Article
IV except to the extent the Agent pays money to the Trustee
which is to be distributed to Leasing, and the Agent assumes
such duties under Section 20(d) of the Finance Agreement.

ARTICLE V

Dutries or tHE TRUSTEE

Secrion 5.01. In the event the Trustee shall have
knowledge of an Event of Default under the Lease or the
Conditional Sale Agreement, the Trustee shall give prompt
written notice of such Event of Default to Leasing and to
the Agent by first class mail, postage prepaid, unless such
Event of Default shall have been remedied before the
giving of such notice. Subject in all respects to the terms
and provisions of the Conditional Sale Agreement and the
rights of the Agent thereunder, and subject further to the
terms of Section 5.03 hereof, the Trustee shall take such
action with respect to such Event of Default as Leasing
shall direct by written notice to the Trustee, including, with-
out limitation, the application of monies furnished by Leas-
ing and monies in the Trust Estate and available for the
purpose to the payment of the Conditional Sale Indebted-
ness, with accrued interest, pursuant to Article 15 of the
Conditional Sale Agreement. For all purposes of this
Trust Agreement, the Trustee shall not be deemed to have
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knowledge of an Event of Default unless notified of such
Event of Default in writing by Leasing.

SectioN 5.02. Subject in all respects to the terms and
provisions of the Conditional Sale Agreement and the
Lease and the rights of the Agent and the Lessee, respec-
tively, thereunder, and subject further to the terms of
Sections 5.01 and 5.03 hereof, in the case of each unit of
Equipment, upon the written request at any time and from
time to time of Leasing, the Trustee will take such of the
following action as may be specified in such request: (i)
give such notice or direction or exercise such right or power
under the Lease or the Conditional Sale Agreement with
respect thereto or to any unit of Equipment, including with-
ount limitation the right to transfer, assign or convey the
Trustee’s interest in the Conditional Sale Agreement, the
Lease or any unit of Equipment, as shall be specified in
such request; and (ii) after the expiration or earlier ter-
mination of the Lease with respect to a unit of Equipment,
convey all of the Trustee’s right, title and interest in and to
such unit of Equipment for such amount, on such terms and
to such purchaser or purchasers as shall be designated in
such request, or retain, lease or otherwise dispose of such
unit of Equipment as shall be designated in such request.

Section 5.03. The Trustee shall not be required to take
any action under Section 5.01 or 5.02 hereof unless the
Trustee shall have been indemnified by Leasing, in manner
and form satisfactory to the Trustee, against any liability,
cost or expense (including counsel fees) which may be in-
curred in connection with such action. The Trustee shall
not be required to take any action under Section 5.01 or
5.02, nor shall any other provision of this Trust Agreement
be deemed to impose a duty on the Trustee to take any ac-
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tion, if the Trustee shall determine, or shall have been ad-
vised by counsel, that such action is likely to result in
personal liability or is contrary to the terms of the Lease,
the Conditional Sale Agreement or the Assignment or is
otherwise contrary to law.

Section 5.04. It is agreed that the Trustee shall not
have any duty or obligation to manage, control, use, sell,
dispose or otherwise deal with any unit of Equipment or
any other part of the Trust Estate, or to otherwise take or
refrain from taking any action under, or in connection with,
the Lease, the Conditional Sale Agreement or the Assign-
ment, except as expressly provided by the terms of this
Trust Agreement or as expressly provided in written in-
structions from Leasing received pursuant to the terms of
Section 5.01 or 5.02 hereof ; and no implied duties or obliga-
tions shall be read into this Trust Agreement against the
Trustee; provided, however, that, subject to the provisions
of Section 6.06 hereof, nothing contained in this Article V
shall limit in any manner (a) the obligation of the Trustee
to perform and observe all of the terms and conditions of
the Conditional Sale Agreement imposed upon Leasing
thereunder or (b) the obligations of the Trustee set forth
in Article IV hereof.

Secrion 5.05. The Trustee agrees that it will not man-
age, control, use, sell, dispose of or otherwise deal with any
unit of Equipment or any other part of the Trust Kstate
except (i) as required by the terms of the Lease, the Con-
ditional Sale Agreement or the Assignment, (ii) in accord-
ance with the powers granted to, or the authority conferred
upon, the Trustee pursuant to this Trust Agreement or (iii)
in accordance with written instructions from Leasing pur-
suant to Section 5.01 or 5.02 hereof.
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ARTICLE VI

Tae TRUSTEE

Secrion 6.01. The Trustee accepts the trusts hereby
created and agrees to perform the same but only upon the
terms of this Trust Agreement. The Trustee shall not be
answerable or accountable under any circumstances except
for its own wilful misconduct or gross negligence.

Section 6.02. Except in accordance with written in-
structions furnished pursuant to Section 5.02 hereof and
without limitation of the generality of Section 5.04 hereof,
the Trustee shall have no duty (i) to see to any reeording,
filing or depositing of the Lease, the Finance Agreement,
the Conditional Sale Agreement, the Assignment or this
Trust Agreement, or of any amendments or supplements
thereto or to see to the maintenance of any such recording
or filing or depositing or to any re-recording, refiling or
redepositing of any thereof, (ii) to see to any insurance on
the Equipment or to effect or maintain any such insurance,
(iii) to see to the payment or discharge of any tax, assess-
ment or other governmental charge or any lien or encum-
brance of any kind owing with respect to, assessed or levied
against, any part of the Trust Estate, (iv) to confirm or
verify any reports of the Lessee other than to furnish
Leasing with a copy of each such report furnished the
Trustee by the Lessee pursuant to Section 12 of the Lease
or (v) to inspect the Equipment at any time or ascertain
or inquire as to the performance or observance of any of
the Lessee’s covenants under the Lease with respect to the
Equipment.

Secrion 6.03. The Trustee makes (i) no representa-
tion or warranty as to the value, condition or fitness for
use of any Unif or as to ifs title thereto, or any other repre-
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sentation or warranty with respect to the Equipment what-
soever, and (i) no representation or warranty as to the
validity, legality or enforceability of this Agreement, the
Lease, the Conditional Sale Agreement or the Assignment
or as to the correctness of any statement contained in any
thereof.

SectioN 6.04. No monies received by the Trustee here-
under need be segregated in any manner except to the ex-
tent required by law and the Trustee shall not be liable for
any interest thereon.

Secrion 6.05. The Trustee shall incur no liability to
anyone in acting upon any signature, instrument, notice,
resolution, request, consent, order, certificate, report,
opinion, bond or other document or paper believed by it
to be genuine and believed by it to be signed by the proper
party or parties. The Trustee may accept a copy of a
resolution of the Board of Directors of any corporate party,
certified by the Secretary or an Assistant Secretary of said
party, as duly adopted and in full force and effect, as con-
clusive evidence that such resolution has been duly adopted
by said Board and that the same is in full force and effect.
As to any fact or matter the manner of ascertainment of
which is not specifically described herein, the Trustee may
for all purposes hereof rely on a certificate, signed by or
on behalf of the proper party executing the same, as to such
fact or matter, and such certificate shall constitute full
protection to the Trustee for any action taken or omitted
to be taken by it in good faith in reliance thereon. In
the administration of the trusts hereunder, the Trustee may
execute any of the trusts or powers hereof and perform
its powers and duties hereunder directly or through agents
or attorneys and may, at the expense of the Trust Hstate,
advise with counsel, accountants and other skilled persons
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to be selected and employed by it, and the Trustee shall not
be liable for anything done, suffered or omitted in good
faith by it in accordance with the advice or opinion of
any such counsel, accountants or other skilled persons.

Secrion 6.06. In accepting the trusts hereby created,
the Trustee acts solely as trustee hereunder and not in its
individual capacity; and all persons, other than Leasing,
having any claim against the Trustee by reason of the
transactions contemplated hereby shall look only to the
Trust Estate for payment or satisfaction thereof.

ARTICLE VII

InpEMNIFICATION OF TRUSTEE BY LEASING

Secrion 7.01. Leasing hereby agrees, whether or not
any of the transactions contemplated hereby shall be con-
summated, to assume liability for, and does hereby indem-
nify, protect, save and keep harmless the Trustee and its
respective successors, assigns, legal representatives, agents
and servants, from and against any and all liabilities,
obligations, losses, damages, penalties, claims, actions,
suits, costs, expenses or disbursements (including legal
fees and expenses) of any kind and nature whatsoever which
may be imposed on, incurred by or asserted against the
Trustee (whether or not also indemnified against by the
Lessee under the Lease or under the Finance Agreement
or also indemnmified against by any Manufacturer or any
other person) in any way relating to or arising out of
this Trust Agreement, the Lease, the Finance Agreement,
the Conditional Sale Agreement or the Assignment or the
performance or enforcement of any of the terms of any
thereof, or in any way relating fo or arising out of the
manufacture, purchase, acceptance, rejection, ownership,
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delivery, lease, possession, use, operation, condition, sale,
return or other disposition of any Unit of Equipment (in-
cluding, without limitation, latent and other defects,
whether or not discoverable, and any claim for patent,
trademark or copyright infringement), or in any way re-
lating to or arising out of the administration of the Trust
Estate or the action or inaction of the Trustee hereunder,
except only in the case of wilful misconduct or gross negli-
gence on the part of the Trustee in the performance of its
duties hereunder. The indemnities contained in this Sec-
tion 7.01 shall survive the termination of this Trust Agree-
ment. In addition, if necessary, the Trustee shall be
entitled to indemnification from the Trust Estate for any
lLiability, obligation, loss, damage, penalty, claim, action,
suit, cost, expense or disbursements indemnified against
pursuant to this Section 7.01 to the extent not reimbursed
by the Lessee, Canadian National Railroad Company, a
corporation organized and existing under the laws of
Canada, the Manufacturers or Leasing; and to secure the
same the Trustee shall have a lien on the Trust Estate
prior to any interest therein of Leasing.

ARTICLE VIII

TraNSFER OF LEASING’S INTERESTS

Section 8.01. Leasing shall not assign, convey or
otherwise transfer any of its right, title or interest in and
to this Trust Agreement, the Trust Estate or the Finance
Agreement, except that all, but not less than all, of its right,
title and interest in and to this Trust Agreement, the Trust
Estate and the Finance Agreement may be assigned, con-
veyed or transferred by Leasing to General Electric Credit
Corporation, a New York corporation (‘‘GECC”’), or to
any other corporation which shall have been consented to by
and shall enter into an agreement or agreements, in form
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and substance satisfactory to the Agent, whereby such
party becomes a party to the Finance Agreement and to
this Trust Agreement and agrees to be bound by all the
terms of, and to undertake all of the obligations of Leas-
ing contained in, the Finance Agreement and this Trust
Agreement and to assume the obligations of Leasing
under Section 2(f) of the Lease and make the representa-
tions and warranties similar to those contemplated by
Section 5(c) of the Lease. Such consent shall not, however,
be unreasonably withheld by the Agent and the Agent has
consented and the Trustee hereby consents to such assign-
ment to GECC. Upon any such disposition by Leasing to
a party as above provided, such corporation shall be
deemed ‘‘Leasing’’ for all purposes hereof, and shall be
deemed to have made all the Contributions in the Equip-
ment previously made by Leasing; and each reference
herein to Leasing shall thereafter be deemed a reference
to such corporation.

Secrion 8.02. If Leasing shall propose to transfer
its interests hereunder pursuant to Section 8.01 hereof, it
shall give written notice to the Trustee and the Agent,
specifying the name and address of the proposed trans-
feree, and enclosing the agreement or agreements referred
to in Section 8.01 hereof, together with the instrument or
instruments evidencing the approval of the form and sub-
stance thereof by the Agent.

ARTICLE IX

Svocessor TRUSTEE

Section 9.01. (a) The Trustee or any successor thereto
may resign at any time without cause by giving at least 30
days’ prior written notice to the Agent and Leasing, such
resignation to be effective on the date specified in such
notice. In addition, Leasing may at any time remove the



18

Trustee without cause by an instrument in writing delivered
to the Trustee.

(b) Any successor Trustee shall execute and deliver to
the predecessor Trustee an instrument accepting such ap-
pointment, and thereupon such successor Trustee, without
further act, shall become vested with all the estates, prop-
erties, rights, powers, duties and trusts of the predecessor
Trustee in the trusts hereunder with like effect as if origi-
nally named as a Trustee herein; but nevertheless upon the
written request of such successor Trustee, such predecessor
Trustee shall execute and deliver an instrument transfer-
ring to such successor Trustee, upon the trusts herein ex-
pressed, all the estates, properties, rights, powers and trusts
of such predecessor Trustee, and such predecessor Trustee
shall duly assign, transfer, deliver and pay over to such
successor Trustee any property or monies then held by such
predecessor Trustee upon the trusts herein expressed.

ARTICLE X

SUPPLEMENTS AND AMENDMENTS To THis TRUST AGREEMENT
AND OtHER DocumENTS

Secrion 10.01. At any time and from time to time,
but subject to the terms and provisions of Section 14 of
the Finance Agreement, upon the written request of Leas-
ing, (i) the Trustee, together with Leasing, shall execute a
supplement hereto for the purpose of adding provisions to,
or changing or eliminating provisions of, this Trust Agree-
ment as specified in such request and (i1) the Trustee shall
enter into or consent to such written amendment of or sup-
plement to the Lease, the Conditional Sale Agreement or
the Assignment as the Lessee, the Manufacturers, the
Vendors, or the Investors, as the case may be, may agree to
and as may be specified in such request, or execute and
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deliver such written waiver or modification of the terms of
the Lease, the Conditional Sale Agreement or the Assign-
ment as may be specified in such request.

Secrion 10.02. If in the opinion of the Trustee any
document required to be executed pursuant to the terms of
Section 10.01 hereof affects any immunity or indemnity
in favor of the Trustee under this Trust Agreement, the
Conditional Sale Agreement, the Assignment or the Lease,
the Trustee may in its discretion decline to execute such
document.

Secrion 10.03. It shall not be necessary for any writ-
ten request of Leasing furnished pursuant to Section 10.01
hereof to specify the particular form of the proposed
document to be executed pursuant to said Section, but it
shall be sufficient if such request shall indicate the sub-
stance thereof.

Section 10.04. Promptly after the execution by the
Trustee of any document entered into pursuant to Section
10.01 hereof, the Trustee shall mail, by first class mail,
postage prepaid, a conformed copy thereof to the Agent,
at its address last known to the Trustee, but the failure of
the Trustee to mail such conformed copy shall not impair or
affect the validity of such document.

ARTICLE XI

MISCELLANEOUS

Secrron 11.01. (a) Irrespective of any other provi-
sions of this Trust Agreement, Leasing, at its sole option,
may at any time revoke this trust and vest in itself title
to the Equipment, monies or other property, proceeds and
rights comprising the Trust Estate upon delivery of writ-
ten instructions to such effect to the Trustee. TUpon
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receipt of such instructions the Trustee shall transfer to
Leasing all right, title and interest of the Trustee in and to
the Equipment, monies or other property, proceeds and
rights comprising the Trust Kstate and the trusts created
hereby shall thereupon terminate.

(b) In the event of the transfer of the Equipment,
monies and other property comprising the Trust Estate to
Leasing pursuant to Section 11.01(a) hereof, Leasing will,
to the extent of the Trust Estate, and to no greater extent,
discharge the obligations of the Trustee hereunder, under
the Lease and under the Conditional Sale Agreement (as
such obligations are limited in said instruments). Nothing
contained in this Section 11.01 shall be deemed to impose
on Leasing any liability or obligation in the event that the
trusts created hereby are terminated (whether by opera-
tion of law or otherwise) other than expressly in accord-
ance with the terms of Section 11.01(a) bereof.

Secrioxn 11.02. This Trust Agreement and the trusts
created hereby in any event shall terminate and this Trust
Agreement shall be of no further force or effect upon the
earlier of (a) the sale, transfer or other final disposition
by the Trustee of all property, including all right, title
and interest of the Trustee in and to the Conditional Sale
Agreement, the Lease and the Equipment, at any time
part of the Trust Estate and the final distribution by the
Trustee of all monies, other property and proceeds con-
stituting the Trust Estate, as Leasing may at any time
direct or (b) twenty-one years less one day after the date
of the earliest acknowledgment of the execution of this
Trust Agreement by any party hereto; otherwise this
Trust Agreement and the trusts created hereby shall con-
tinue in full force and effect in accordance with the terms
hereof.
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Secrron 11.03. Leasing shall not have legal title to any
part of the Trust Estate except insofar as the investment
credit and accelerated depreciation shall be deemed to be
part of the Trust Estate. No transfer, by operation of law
or otherwise, of the right, title and interest of Leasing in
and to the Trust Estate or hereunder shall operate to
terminate this Trust Agreement or the trusts hereunder or
entitle any successor or transferee of Leasing to an
accounting or to the transfer to it of legal title to any part
of the Trust Estate.

Secrion 11.04. Any assignment, sale, transfer or other
conveyance by the Trustee of the interest of the Trustee in
the Conditional Sale Agreement, the Lease or any Units,
made pursuant to the terms of this Trust Agreement, the
Conditional Sale Agreement or the Lease shall bind Leas-
ing and shall be effective to transfer or convey all right,
title and interest of the Trustee and Leasing in and to the
Conditional Sale Agreement, the Lease or such Units. No
purchaser or other grantee shall be required to inquire as
to the authorization, necessity, expediency or regularity of
such assignment, sale, transfer or conveyance or as to the
application of any sale or -other proceeds with respect
thereto by the Trustee.

Secrron 11.05. Nothing in this Trust Agreement,
subject to Sections 2.03 and 4.09 hereof, whether express
or implied, shall be construed to give to any person other
than the Trustee and Leasing and their respective succes-
sors and assigns, any legal or equitable right, remedy or
claim under or in respect of this Trust Agreement; but this
Trust Agreement shall be held to be for the sole and ex-
clusive benefit of the Trustee and Leasing and their re-
spective successors and assigns.
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Secrron 11.06. Unless otherwise expressly specified or
permitted by the terms hereof, all notices shall be in writ-
ing, mailed by regular mail, postage prepaid, and (i) if to
the Trustee, addressed to 16 Wall Street, New York, N. Y.
10005 Attn: Corporate Trust Division, (ii) if to Leasing,
addressed to its Manager—Contracts Administration, 570
Lexington Avenue, New York, N. Y. 10028. Whenever any
notice in writing is required to be given by the Trustee to
Leasing, such notice shall be deemed given and such require-
ment satisfied if such notice is mailed by regular mail,
postage prepaid, addressed to Leasing at the address last
known to the Trustee as the address of Leasing.

Secriony 11.07. Any provision of this Trust Agreement
which is prohibited or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective to the extent of
such prohibition or unenforceability without invalidating
the remaining provisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidate
or render unenforceable such provision in any other juris-
diction.

Section 11.08. No term or provision of this Trust
Agreement may be changed, waived, discharged or termi-
nated orally, but only by an instrument in writing signed
by the party or other person against whom enforcement of
the change, waiver, discharge or termination is sought; and
any waiver of the terms hereof shall be effective only in the
specific instance and for the specific purpose given.

Secrron 11.09. This Trust Agreement may be executed
by the parties hereto on separate counterparts, each of
which when so executed and delivered shall be an original,
but all such counterparts shall together constitute but one
and the same instrument.
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Secrron 11.10. All covenants and agreements con-
tained herein shall be binding upon, and inure to the benefit
of, the Trustee and its successors and assigns, and Leasing
and its successors and, to the extent permitted by Article
VIII hereof, its assigns. Any request, notice, direction,
consent, waiver or other instrument or action by Leasing
shall bind its successors and assigns.

SecrioNn 11.11. The headings of the various Articles
herein are for convenience of reference only and shall not
define or limit any of the terms or provisions hereof.

Secrron 11.12. This Trust Agreement shall in all
respects be governed by, and construed in accordance with,
the laws of the State of New York, including all matters of
construction, validity and performance.

Ixn Wrrness WHERrEOF, the parties hereto have caused
this Trust Agreement to be duly executed as of the day and
year first above written.

Bangers Trust CoMPANY

[CORPORATE SEAL]

Attest: Assistant Vice President

Assistant Secretary

GECC Lrasing Corp.

[ CORPORATE SEAL]

Attest:
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StATE oF NEW YORK S5, -
Couxty oFr NEw YorK

On the __thdayof ________ , 1968, before me personally
appeared ___ . _____ to me personally known,
who, being by me duly sworn, says that he is an Assistant
Vice President of Bangers TrusT ComPaNY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of the said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation.

Notary Public
[NOTARIAL SEAL]
StaTE or NEw YORK g8, s
County or NEW YORE
On the __thdayof ________ , 1968, before me personally
appeared ______________________ to me personally known,

who, being by me duly sworn, says that he is a Vice Presi-
dent of GECC Leasing Corp., that one of the seals affixed
to the foregoing instrument is the corporate seal of the
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

[NOTARIAL SEAL]
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DOCUMENT NO. 8
GUARANTY AGREEMENT

MEMORANDUM OF AGREEMENT entered into at the City of

Montreal, in the Province of Quebec, Canada, as of the ____ day of

November, 1968.

By and Between: Canxapian Nationar Rammway Company, a body

And:

And:

politic and corporate, duly incorporated under the
laws of Canada and having its head office in the City
of Montreal in the Province of Quebec, Canada,
herein acting and represented by Edward Thomas
Hurley, one of its Vice-Presidents and by Leonard
Allister Fuller, its Assistant Secretary, duly author-
1zed for the purpose hereof by Order-in-Council
Number P. C. 1968/____, dated October __, 1968,
and a Resolution of its Board of Directors passed on
the ____ day of September, 1968 (hereinafter re-
ferred to as ““CNR’’),

OF THE FIRST PART,

GECC Lgrasive Corp., a body politic and corporate,
duly incorporated under the laws of the State of
Delaware, U. 8. A,, having its head office in the City
of New York, in the State of New York, herein acting
and represented by Richard Schwartz, its Counsel
and Attesting Secretary, duly authorized for the
purposes hereof as he so declares (hereinafter re-
ferred to as ‘‘Leasing’’),

OF THE SECOND PART,

TaraLL Car ManuracTuring ComMPANY, a body poli-
tic and corporate, duly incorporated under the laws
of the State of Illinois, U. S. A. and PurLman,
INncorroraTED, a body politic and corporate, duly
incorporated under the laws of the State of Dela-
ware, U. S. A. (which companies are hereinafter
jointly referred to as the ‘‘Vendors’?’),

OF THE THIRD PART

‘WaEREAs, concurrently with the execution and delivery of this

Guaranty Agreement, the Vendors are entering into a Conditional Sale
Agreement with Leasing providing for the purchase by Leasing from
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the Vendors of certain railroad equipment being manufactured by the
Vendors;

WHEREAS, concurrently with the execution and delivery of this
Guaranty Agreement, Leasing is also entering into a Lease Agreement
with Grand Trunk Western Railroad Company (hereinafter referred to
as ‘‘Grand Trunk’’), as Lessee, providing for the lease by Leasing to
Grand Trunk of the railroad equipment referred to in the preceding
paragraph;

WaEeRreas, Grand Trunk is guaranteeing in virtue of and subject to
certain provisions of the Lease Agreement, the due and punctual per-
formance of all obligations of Leasing to the Vendors under the Con-
ditional Sale Agreement above mentioned;

Waugereas, Grand Trunk is a wholly owned subsidiary of CNR and
CNR has undertaken to guarantee all obligations and covenants of
Grand Trunk under the Lease Agreement including the guaranty of
Grand Trunk of the obligations of Leasing under the Conditional Sale
Agreement as therein in the Lease Agreement provided.

Now Tuererore the parties hereto agree as follows:—

1. In consideration of the payment by Leasing and each of the
Vendors to CNR of the sum of One dollar ($1) and for other good and
valuable considerations, the receipt and sufficiency whereof are hereby
acknowledged, CNR hereby unconditionally guarantees in favour
of Leasing and each of the Vendors and their respective assigns, the due
performance by Grand Trunk of all of its obligations and covenants
under the terms of the Lease Agreement including, more particularly,
but without restrieting the generality of the foregoing, the payment
by Grand Trunk of all “Basic Rent”, “Supplemental Rent” and “Lia-
bilities’’ (as such terms are defined in the Lease Agreement) and all
obligations of Grand Trunk under and in virtue of the guarantee
provided thereunder by Grand Trunk of all obligations of the Lessor
in favour of the Vendors and their respective assigns under and in
virtue of the Conditional Sale Agreement.
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2. CNR hereby acknowledges that it has received copies of the
Lease Agreement and the Conditional Sale Agreement and is fully
conversant with all the terms and conditions of each such agreement.

3. CNR recognizes that it is the custom of railroad equipment
manufacturers, vendors and lessors to assign agreements of the
character of the Lease Agreement and Conditional Sale Agreement and
that the assignments of some or all of the rights of the Vendors and/or
Leasing thereunder is contemplated and hereby confirms its agree-
ment thereto and acceptance thereof.

4. CNR hereby waives the benefit of discussion.

5. This Agreement shall in all respects be governed by and con-
strued in accordance with the laws of the Province of Quebec.

In Wirness WaEREOF the parties hereto have executed this Agree-
ment at the place and as of the date first hereinabove mentioned.

CavapiaNn Natiovan Rammway Company

TaraLL Car ManuracTuriNG CoMPANY

By %AM _________

PurLmaw, INCORPORATED



